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Re:  MUR 6823—Response of Harry M. Walker
Dear Mr. Jordan:

This office represents Harry M. Walker in the above-captioned Matter Under
Review. This letter and accompanying materials respond to the complaint by Tea
Party Patriots Citizens Fund and its treasurer, Jenny Beth Martin (together “Tea
Party Patriots™), to the Federal Election Commission (“FEC” or “Commission”)
dated May 15, 2014, and supplemented on May 27, 2014.

The complaint alleges that Mr, Walker’s employer, co-respondent Trustmark
National Bank (“Trustmark™), violated the Federal Election Campaign Act of 1971,
as amended (“FECA”), by making a political contribution to Mississippi
Conservatives in the form of a secured loan. The complaint suggests that Mr.
Walker is also liable for having authorized the loan. Finally, the complaint appears
to charge Mr. Walker and Trustmark with violations of reporting requirements that
FECA imposed on Mississippi Conservatives in connection with the loan.

For the reasons detailed below and in Trustmark’s separate response (enclosed and
incorporated by reference in full), Tea Party Patriots’ complaint is groundless.
From start to finish, the claimed political contribution was a routine commercial
loan, issued at a normal interest rate, subject to normal terms, and backed by a
perfected security interest in a certificate-of-deposit account. Both the bank and Mr.
Walker fully complied with federal campaign finance law when processing and

making the loan, and Tea Party Patriots’ complaint against Mr. Walker on these
grounds should be dismissed.

The alleged reporting violations are similarly without foundation. Foremost, FECA
imposes no reporting duties on banks or their employees. While Commission
regulations contemplate that political committees will secure and file with the FEC a
certification from a lender bank, the regulations do not impose any corresponding

cburns@wilieyrein.com



Ut D s P T s

Mr. Jeff S. Jordan

- Federal Election Commission

July 21,2014
Page 2

obligation or liability on the bank or the bank employee who happens to sign the
political committee’s certification. In any event, all this is largely beside the point;
the claimed errors on Mississippi Conservatives’ report were either inconsequential
(and since corrected) or not errors at all. Accordingly, the Commission should also
find no reason to believe that Mr. Walker violated the reporting provisions of FECA
and should dismiss this complaint against him in its entirety.

FACTS

Mr. Walker lives in Jackson, Mississippi, and began working at Trustmark in 1972.
Since September 2011, he has served as the regional president for central
Mississippi, overseeing fifty-three bank offices and .more than 400 employees.
Walker Aff. 99 1-2. In January 2014, Mr. Walker received a request that Trustmark
provide a loan of approximately $250,000 to Mississippi Conservatives, a federal
independent-expenditure-only political committee. Walker Aff. 7. The loan was
to be secured by a certificate-of-deposit account (or “CD account”) already
maintained at Trustmark with an approximate value of $250, 543 74. Walker Aff,

97

After receiving the loan request, Mr. Walker asked T. Jeremy Bond, a vice president
and branch manager at Trustmark’s Jackson office, to prepare the loan paperwerk
and take care of its execution and processing. Walker Aff. § 7; Bond Aff. 4. As
detailed in Mr. Bond’s affidavit, the ensuing loan process was routine: A
representative of Mississippi Conservatives signed a promissory note that stated the
amount of the loan, the maturity date, and a standard interest rate of 2.65% per
annum. Bond Aff. ] 6, 7. The note also acknowledged that the loan was secured
by the balance in the CD account. Ex. B to Trustmark Response. Separately, the
holder of that account executed an “Assignment of Deposit Account,” “assign[ing]
and grant[ing] to [Trustmark] a security interest” in the account. Ex. D to
Trustmark Response. And, as a matter of Mississippi law, that security interest
perfected automatically. Like every other state in the Union, Mississippi provides
that “[a] security interest in a deposit account may be perfected only by

control . . . ,” and “[a] secured party has control of a deposit account if . .. [t]he
secured party is the bank with which the deposit account is maintained.” Miss.
Code Ann, §§ 75-9-104, -312, -314; see generally UCC Local Code Variations

| §9-104.

Nearly three months later, in mid-April, a representative of Mississippi
Conservatives asked Mr. Walker to sign the committee’s Schedule C-1 of FEC
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Form 3X. Walker Aff. § 10. The form had been pre-populated, and Mr. Walker
focused on those entries on the form that were most relevant—the amount and

interest rate of the loan the bank issued. Walker Aff. § 12. Mr. Walker is not

versed in the reporting requirements that the FEC imposes on. political committees.
Walker Aff. § 14. He did not notice that Mississippi Conservatives had mistakenly
indicated: (1) Trustmark’s loan was unsecured, and (2) the loan collateral—the
pledged CD account—was unperfected. Walker Aff. § 13-14.

Nonetheless, when asked about the political committee’s disclosure filings by a
reporter, he accurately “confirm[ed] that there was collateral.” Walker Aff, § 15
(quoting Ben Jacobs, Bank Didn't Give Unsecured Loan To Super PAC, The Daily
Beast (May 13, 2014)). Otherwise, at no point between January 2014, when he
received the loan request, and April 2014, when he signed the Schedule C-1, did
Mr. Walker consider or discuss Mississippi Conservatives’ FEC disclosure
obligations vis-a-vis Trustmark’s loan. Walker Aff. § 16.

Based on publicly available information, it appears that Mississippi Conservatives
has since corrected the disclosure oversight in its report; on April 30, the committee
submitted the promissory note to the Commission in a Miscellaneous Filing, and on
May 17, it amended its Schedule C-1 to reflect that the Trustmark loan was backed
by a perfected security interest in the CD account. See Exs. B & D to Compl.

THE COMPLAINT

On May 27, 2014, Mr. Walker received notice that Tea Party Patriots had named
him in a complaint to the FEC. According to Tea Party Patriots—one of
Mississippi Conservatives’ rival political committees—Mr. Walker had “conspired”
with his employer, Trustmark, and with Mississippi Conservatives and its treasurer
to “deliberately, knowingly and willfully violate” FECA. Compl. 3. He and the
other respondents allegedly “flaunt[ed]” the Act by “hatching and implementing
[an] unlawful scheme in obvious knowing and willful violation of federal law.”
Compl. 7; Supp. Compl. §.

Read generously, Tea Party Patriots’ objections boil down to two issues. First, the
group claims that Trustmark’s loan to Mississippi Conservatives was not a bona fide
commercial transaction but an impermissible contribution from a national bank,
exposing Trustmark and any consenting officer to FECA liability. Compl. 4-7;
Supp. Compl. 4-5.
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Second, Tea Party Patriots complains that Mississippi Conservatives’ FEC reports
contained inaccuracies. According to the complaint, the committee’s Schedule C-1
should have denoted the owner of the collateralized CD account &s a “guarantor” of
the loan. Supp. Compl. 5-7. The supplemental complaint also takes issue with the
now-corrected ministerial error suggesting that the loan was unsecured. Supp.
Compl. 8.

THE ACT, IMPLEMENTING REGULATIONS, AND COMMISSION
PRECEDENT

A. Under FECA, political committees can legally obtain bona fide bank
loans. '

FECA bars national banks from making “a contribution or expenditure in
connection with any election to any political office.” 2 U.S.C. § 441b(a). The Act
also imposes derivative liability on a bank’s officers and directors who “consent to -
any contribution or expenditure by the . . . bank.” Id.

While bank contributions are prohibited, bank loans are not. FECA exempts from
the definition of “contribution” those bank loans “made in accordance with
applicable law and in the ordinary course of business.” Id. § 431(8)(B)(vii). A loan
is “deemed to be made in the ordinary course of business” if it meets four criteria:
(1) it bears the usual and customary interest rate of the lending institution for the
category of loan; (2) it is made on a “basis that assures repayment”; (3) it is
evidenced by a written instrument; and (4) it is subject to a due date or amortization
schedule. 11 C.F.R. § 100.82(a)(1)-(4); 2 U.S.C. § 431(8)(B)(vii)(II).

By regulation, the Commission has offered examples of ways in which a lending
institution can “assure[] repayment” for FECA purposes. A loan is made on a basis
that assures repayment if, for example, it is backed by sufficient collateral, the bank
has a perfected security interest in that collateral, and the collateral’s fair market
value is at least that of the loan amount and any senior liens. 11 C.F.R.

§ 100.82(e)(1)(i). Alternatively, banks can assure repayment if the borrower
pledges future contributions to the bank. Id. § 100.82(¢)(2). And loans that do not
fit neatly within these exemplar categories are considered on a case-by-case basis,
taking account of “the totality of the circumstances.” Id. § 100.82(e)(3). At base,
the inquiry is whether the loan is a bona fide business transaction. See FEC Adv.
Op. No. 1994-26 (Sept. 26, 1994) (determining whether terms of a loan “appear to
be out of the ordinary or unduly favorable to [the borrowing committee]™).
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B. FECA and Commission rules impose added reporting requirements on
political committees that take out loans.

Though FECA prohibits banks from issuing loans out of the ordinary course of
business, the Act places no affirmative reporting duties on banks that lend funds to
political committees. Like any commercial transaction subject tothe Act, a loan
prompts reporting requirements on the borrower committee. But—again, like any
other transaction—the responsibility for complying with these requirements is the
committee’s alone. A committee’s bank loans are reported under Section 434,
which charges “[e]ach treasurer of a political committee” with exclusive
responsibility to accurately and completely disclose the required information.

2 U.S.C. § 434(a)(1) (emphasis added). As enacted by Congress, a borrower
committee must disclose “the identification of each . . . person who makes a loan to
the reporting committee during the. reporting period, together with the identification
of any endorser or guarantor of such loan, and the date and amount or value of such
loan.” Id. § 434(b)(3)(E).

The Commission’s implementing regulation explains that “when a political
committee obtains a loan from . . . a lending institution . . . , it shall disclose” certain
information. 11 C.F.R. § 104.3(d)(1) (emphasis added). The bulk of these
disclosure requirements aim to ensure that the loan is, in fact, a legitimate business
transaction between the committee and bank. 56 Fed. Reg. 67122 (Dec.-27, 1991).
For example, the “political committee . . . shall disclose . . . information on the
schedule C-1,” including the date and amount of the loan, the interest rate and
repayment schedule, the types and value of traditional collateral or other sources of
repayment that secure the loan, and whether the security interest is perfected. See
11 C.F.R. § 104.3(d)(1)(i)-(iv) (emphasis added).

| To comply with its reporting duties, the borrower committee is also obliged to

obtain from its lending institution a certification “that the borrower’s responses to
paragraphs (d)(1)(i)-(iv) . . . are accurate to the best of the lending institution’s
knowledge.” Id. § 104.3(d)(1)(v) (emphasis added). At the same time, nothing in
the regulations puts any legal onus on the institution itself to issue such a
certification. Nor do the regulations intimate that signifig on behalf of the
institution may expose a bank’s employee to liability for the committee’s reporting
errors. To the contrary—and in keeping with FECA more broadly—the
Commission has made clear that the duty to file full and accurate reports rests
exclusively with the borrower political committee. See id. § 100.82(b). Thus, when
it promulgated the certification rule in 1991, the Commission dismissed “concern[s]
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that lenders will be held responsible if they sign supplemental forms” by noting that
lenders’ responsibilities under FECA would remain constant “regardless of which

| party is required to sign the supplemental forms.” 56 Fed. Reg. 67122.

DISCUSSION

I. Harry Walker did not violate FECA by consenting to Trustmark’s fully
secured loan to Mississippi Conservatives.

The majority of Tea Party Patriots’ complaint takes aim at Trustmark’s loan to
Mississippi Conservatives. Mr. Walker’s alleged liability on that front appears to be

' derivative. Because the loan was supposedly an illegal contribution by Trustmark,

Mr. Walker is accused of violating the provision of the Act that makes it unlawful

| for “any officer or any director of . . . any national bank . . . to consent to af]

contribution . . . by the . . . national bank.” 2 U.S.C. § 441b(a). For the reasons laid
out in Trustmark’s response, the loan fully satisfied the requirements of federal
campaign finance law, and Mr. Walker specifically incorporates pages 5-9 of
Trustmark’s submission here by reference. Because, as explained in that response,
the loan was not an impermissible contribution, there can be no liability for
Trustmark or Mr. Walker for making and authorizing a proper commercial loan.

II. Signing Schedule C-1 on behalf of Trustmark did not expose Harry
Walker to liability under FECA.

Tea Party Patriots also seeks to hold Mr. Walker liable under FECA for filing errors
allegedly made by Mississippi Conservatives after it borrowed money from
Trustmark. This attenuated theory of liability has no basis in FECA or any other
law. To state the obvious, individual bank employees are not liable under FECA for
the filing irregularities of committees that borrow money from banking institutions.
First, Trustmark itself is not subject to affirmative reporting duties under FECA and
nor, by extension, is its employee Mr. Walker. Second, imputing liability to Mr.
Walker personally—a sort of reverse vicarious liability—breaks faith with basic
principles of agency and would raise grave due process concerns.
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A. FECA imposes reporting obligations on political committees and
treasurers alone,

Because banks themselves are not subject to affirmative.reporting duties under
FECA, no such duty can be charged to employees acting on a bank’s behalf. Asa
general rule, FECA imposes reporting requirements on political committees and
other actors, not the commercial vendors with whom they chance to do business.
When an independent-expenditure committee takes out an ad in Jackson’s Clarion-
Ledger, for example, the newspaper does not file a report with the Commission.
The committee is responsible for reporting these transactions; it is the committee,
through its treasurer, that must “file reports of receipts and disbursements™ under
FECA. 2 U.S.C. § 434(a)(1).

Nothing changes when a committee takes out a loan from a bank. Like other
transactions, bank loans are reported under Section 434, id. § 434(b)(3)(E), which
charges “[e]ach treasurer of a political committee” with exclusive responsibility for
disclosing the required information, id. § 434(a)(1). As far as Tea Party Patriots’
complaints about reporting go, that should be the end of the matter for Trustmark
and Mr. Walker. The duty to file complete and accurate reports starts and finishes
with the regulated political committee and its treasurer. Indeed, in this case,
Mississippi Conservatives affirmatively acknowledges that it is the party
responsible for filing its own FEC reports, including the Schedule C-1 at issue here.
See Mississippi Conservatives Response 14, 22.

Tea Party Patriots nonetheless claims that a bank and its employees assume full
liability under FECA'’s reporting statute by agreeing to sign a certification for a
borrower committee. But this extension of federal power finds support in neither
FECA nor the Commission’s implementing regulations. FECA itself gives no hint
that banks—much less bank employees—may be subject to reporting duties and
liabilities. Again, and consistent with its disclosure regime more generally, the Act
contemplates that political committees alone will “report . . . the identification of
each . . . person who makes a loan to the reporting committee.” 2 U.S.C.

§ 434(b)(3)(E).

Commission regulations confirm that the responsibility for reporting bank loans is
with the borrowing committee. “[L]oans shall be reported by the political
committee.” 11 C.F.R. § 100.82(b) (emphasis added). They are disclosed in

- accordance with Section 104.1, under which “[e]ach treasurer of a political

committee required to register . . . shall report . . ..” Id. § 104.1(a) (emphasis
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added). When reporting bank loans under this provision, the “political committee . .
. shall disclose . . . on the schedule C-1” the date and amount of the loan, the interest
rate and repayment schedule, and the types and value of collateral backing the loan.
Id. § 104.3(d)(1) (emphasis added); see also FEC, Instructions for FEC Form 3X
and Related Schedules 16 (rev. Apr. 2006) (“A political committee that obtains a
loan orlline of credit from a bank or other lending institution must file Schedule
C-1.).

Nor does the bank-certification line on Schedule C-1 have the significance Tea
Party Paftriots ascribes to it. True enough, a political committee’s filing will not be
complete if its lender bank has not signed the Schedule C-1. But Commission
regulations place no legal duty on the bank itself (much less on its individual
employees) to ensure that its borrowers comply with campaign finance obligations.
Trustmark and Mr, Walker could have refused outright to sign Mississippi
Conservatives’ certification without violating FECA or its implementing

. regulations.? Federal campaign finance law simply creates no legal duty for banks

and bank employees to bless their borrowers’ FEC reports, and inaccuracies in a
borrower’s disclosures cannot be imputed to its lending institutions. Cf. Mogall v.
United States, 333 U.S. 424, 425 (1948) (per curiam) (an employer could not be
charged with failing to report information about his employee to the draft board
because *“the Selective Service Regulations imposed no legal obligation upon
petitioner, as an-employer of a registrant under the Selective Training and Service
Act, to make . . . reports to the local board™).

In fact, the Commission has said as much. In promulgating the certification-filing
requirement, the Commission dispelled any “concerns] that lenders will be held
responsible if they sign the supplemental forms,” indicating that the rule created no
new ground for bank liability under FECA. See 56 Fed. Reg. 67122 (Dec. 27,
1991). Lending institutions had preexisting “obligations and responsibilities under
the FECA”—that is, to avoid making prohibited contributions—and the
Commission - made clear that a bank’s duties under the Act would be the same
“regardless of which party is required to sign the supplemental forms.” Id.

! http://www.fec.gov/pdf/forms/fecfrm3xi.pdf.

2 If a bank were to unjustifiably refuse to certify a committee’s report, the committee would

presumably have recourse against the bank directly by way of express contractual terms or implied
covenants. That remedy is between the committee and its bank, not the FEC and the bank, which, as
discussed above, has no FECA-mandated reporting obligations for the Commission to enforce.
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B. Corporate employees who sign instruments on behalf of their employers
do not bind themselves personally.

Even accepting Tea Party Patriots’ atextual premise that banks may be liable for the
accuracy and completeness of FEC reports, extending that liability to individual
bank employees is a bridge too far. There is no basis in either FECA or
Commission regulations to impute personal liability to bank employees who sign
documents on behalf of their employers. In fact, neither the campaign finance
statutes nor the regulations so much as mention individual signing agents other than
political-committee treasurers; FECA does not contemplate bank certifications at
all, and the regulations speak exclusively of “[a] certification from the lending
institution.” 11 C.F.R. § 104.3(d)(1)(v). On top of that, Schedule C-1 itself
highlights that bank agents sign not on their own behalf, but as the “authorized
representative” of their employer. See Schedule C-1.

Absent a specific regulatory duty placed on bank agents personally, any obligation
Trustmark might have to ensure the accuracy of Schedule C-1s—and it has none—
cannot be charged to Mr. Walker. “It is a general principle of corporate law that the
officers and employees of a corporate entity are its agents.” Klayman v. Judicial
Watch, Inc., 628 F. Supp. 2d 112, 129 (D.D.C. 2009) (citation omitted). And asa
matter of hornbook agency law, corporate liability does not filter to agents when
they sign instruments on behalf of their corporate principal. Quite the opposite; “[a]
corporate officer who signs on behalf of the corporation is not liable unless he signs
as an individual (in addition to signing as the corporate representative).” Bonnant
v. Merrill Lynch, Pierce, Fenner & Smith, Inc., 467 F. App’x 4 (2d Cir. 2012)
(emphasis in original); cf. Restatement (Second) of Agency § 320 (1958) (“Unless
otherwise agreed, a person making or purporting to make a contract with another as
agent for a disclosed principal does not become a party to the contract.”). The
Commission, for its part, has also recognized this principle, noting “the reality that
individuals in our complex society frequently act on behalf of other parties—a
reality that often makes it unfair to credit or blame the actor, individually, for such
acts.” 70 Fed. Reg. 3, 4 (Jan. 3, 2005) (citation omitted).

Thus, when FECA departs from these tenets of agency law and imposes personal
liability on individuals, the Act and Commission regulations make clear that only
one natural person, the committee treasurer, may be personally liable for a
committee’s reporting errors. See 2 U.S.C. § 434(a); 11 C.F.R. § 104.14. Asthe
Commission has put it, “[l]iability for recordkeeping and reporting violations of the
Act lies with ‘the committee’s treasurer, who is legally responsible for any
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violations of the Act.”” FEC Br., FEC v. Toledano, No. 01-56762, 2002 WL
32100194, at *7 (9th Cir. filed Mar. 14, 2002) (citation omitted); 70 Fed. Reg. 3
(Jan. 2, 2005). Beyond the laws on the books, the Commission publicizes that “[a]
committee’s treasurer is personally responsible for carrying out [reporting]

duties ... and should understand these responsibilities (as well as his or her personal
liability for fulfilling them) before taking them on.” FEC, Nonconnected
Committees 4 (May 2008); see also FEC Record: Outreach, Treasurer’s Liability
(Aug. 11, 2011)* FEC, Committee Treasurers, YouTube (Apr. 14,2014). And
even when committees make errors, personal liability for their treasurers is far from
the norm. “[W]hen the Commission investigates alleged violations of the Federal
Election Campaign Act. . . involving a political committee, the treasurer will
typically be subject to Commission action only in his or her official capacity.” 70
Fed. Reg. 3; see also Combat Veterans for Congress PAC v. FEC, 983 F. Supp. 2d
1, 13 (D.D.C. 2013) (noting that “liability for committees and treasurers in their
official capacity is the rule”); FEC v. Cal. Democratic Party, 13 F. Supp. 2d 1031,
1037 (E.D. Cal. 1998) (dismissing claims against treasurer in his personal capacity
absent allegations that he violated “any personal obligation”).

Given the range of safeguards in place to alert committee treasurers of their
exposure, it is inconceivable that FECA wordlessly decrees even stricter personal
reporting liability for agents of third parties like Mr. Walker. There is certainly no
textual basis for expanding the law in this way; again, neither statute nor regulation
even references bank agents in connection with political committee reports. Nor has
Tea Party Patriots pointed to a single instance where a bank employee has been
investigated—Ilet alone penalized—for errors in a borrower committee’s FEC
filings, and we have found none.

In short, holding bank employees liable by dint of signing on their employers’
behalf is both unsupported and unprecedented. All the more troubling, Tea Party
Patriots’ novel theory presents serious due process concerns. “A fundamental
principle in our legal system is that laws which regulate persons or entities must
give fair notice of conduct that is forbidden or required.” FCC v. Fox Television
Stations, Inc., 132 S. Ct. 2307, 2317 (2012). “The constitutional requirement that
defendants be given fair notice of conduct that can subject them to punishment is
deeply rooted in our legal system and applies to any defendant—criminal or civil—

4 https://www.youtube.com/watch?v=3WgZzNbfALOQ&feature=youtu.be.
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faced with punishment at the hands of the state, an agency, or a jury.” Theodore J.
Boutrous, Jr. & Blaine H. Evanson, The Enduring and Universal Principal of “Fair
Notice”, 86 S. Cal. L. Rev. 193, 204 (2013). In simplest terms, “regulated parties
should know what is required of them so they may act accordingly.” Fox Television
Stations, Inc., 132 S. Ct. at 2317.

To interpret FECA to expose Mr. Walker to liability for a political committee’s
alleged reporting violations would present just such a due process problem. Tea
Party Patriots invites an interpretation of the Act and regulations that would _
“impose potentially massive liability on [Mr. Walker] for conduct that occurred well
before that interpretation was announced.” Christopher v. SmithKline Beecham:
Corp., 132 S. Ct. 2156, 2167 (2012). “The statute and regulations certainly do not
provide [him] clear notice” of any potential for liability under FECA's reporting
laws, id., and the resulting unfair surprise is self-evident:

It is one thing to expect regulated parties to conform their conduct to
an agency’s interpretations once the agency announces them; it is
quite another to require regulated parties to divine the agency’s
interpretations in advance or else be held liable when the agency
announces its interpretations for the first time in an enforcement
proceeding and demands deference.

Id. at 2168. These principles follow from basic notions of fairness, and they have
special purchase here. Mr. Walker could have read FECA from end to end and then
combed through Title 11 of the Code of Federal Regulations, all without finding a
hint that the law displaces fundamental rules of agency when it comes to signing
Schedule C-1s. Particularly in light of these due process considerations, FECA and
its accompanymg regulations cannot reasonably be read to assign personal llablllty
to bank agents in this situation.

III.  The claimed errors in Mississippi Conservatives’ report are either
ministerial and inconsequential or not errors at all.

In any event, questions about who should bear liability for FEC reports are largely
beside the point in this matter. The principal reporting violation in Tea Party
Patriots’ complaint—that Mississippi Conservatives should have designated the
owner of its collateral as a “guarantor”—is simply wrong on the law. Trustmark
Response 13. The security for the loan was not based on a guarantee, so there was
no guarantor to be designated on Schedules C and C-1. The remaining faults.
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involve inconsequential errors, which Mississippi Conservatives first began to fix
weeks before the complaint was made and fully rectified within two days of the
original complaint’s filing.>

Because the original Schedule contained errors, Tea Party Patriots complains that
Trustmark and Mr. Walker somehow *“‘conspir[ed] to file false FEC reports.” Supp.
Compl. 9. But this overstates the case. In truth, the schedule contained two
mischecked boxes—since corrected—indicating that Trustmark’s loan was not
secured or backed by a pledge of future contributions. In.other words, the original
schedule wrongly indicated that the loan had been made outside the ordinary course
of business. See supra 3. This oversight hardly amounted to a material falsehood.
Far from masking an illegal bank contribution, the error accomplished the precise
opposite: It yielded a false positive by flagging a legitimate bank loan as improper.
This error did not frustrate the purpose of Schedule C-1—to ensure that loans are
properly made—and thus was of no legal consequence. Mr. Walker did not
“deliberately, knowingly, and willfully” sanction these oversights, Supp. Compl. 9,
or any other disclosures by Mississippi Conservatives raised in the complaint,
Walker Aff. § 16.

Tea Party Patriots’ real quarrel appears to be with Mississippi Conservatives for
refusing to disclose the owner of the collateral securing its loan. According to the
complaint, the owner qualified as a “guarantor” under Commission regulations and,
in turn, should have been disclosed on the committee’s Schedule C. Putting aside
that Tea Party Patriots misapprehends the nature of guaranty relationships and that
there was not one here, see Trustmark Response 13, neither Trustmark nor Mr,
Walker are properly the target of this grievance. Any possible duty to disclose the
owner of the CD account as an in-kind contributor or in some other way rests
squarely with Mississippi Conservatives, not with the bank and bank employees
with whom the committee happened to do business.

3 Tea Party Patriots flags in passing that Mr, Walker made a contribution to Citizens for

Cochran in his personal capacity. The complaint advises that this contribution “should bé noted,”
Compl. 6, but does not explain why Mr. Walker’s exercise of his First Amendment right to
contribute to Citizens for Cochran bears on the legality of a commercial loan that his employer made
to Mississippi Conservatives. We too could discern no relevant connection.

Reading between the lines, Tea Party Patriots’ objective appears to be-to implicate Mr, Walker in.a
speculative “conspiracy” with Mississippi Conservatives to avoid disclosing the CD account holder.
Again, though, at no relevant time did Mr. Walker consider or discuss the FEC disclosure
implications of the loan transaction. Walker Aff. 16.
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CONCLUSION

Presumably in aid of its mission to “restore personal freedom [and] economic
freedom . . . to America,” Compl. 1, Tea Party Patriots has harnessed: the power of
the federal government to press charges against Harry M. Walker, the regional
president of a mid-sized bank in Jackson, Mississippi. As far-as Mr. Walker is
concerned, complainants seek, in the most literal sense, to make a federal case out
of a scrivener’s error. The Commission should find no reason to believe that Mr.
Walker violated FECA and should dismiss the complaint against him. '

Sincerely,

(e EZO

Caleb P. Bums
Samuel B. Gedge

Enclosure
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Re: MUR No. 6823 (Response of Trustmark National Bank to the
Complaint of Tea Partu’atnots Citizens Fund and Ms. Jenny Beth

Martin)
Dear Mr. Jordan:

We write on behalf of our client, Trustmark National Bank (“Trustmark™), in response to
a complaint filed by the Tea Party Patriots Citizens Fund (“TPPCF”) on May 15, 2014 and
supplemented on May 19, 2014. The complaint, as supplemented, alleges that Trustmark made
an impermissible contribution to Mississippi Conservatives, an independent expenditure-only
committee, in violation of section 441b of the Federal Election Campaign Act of 1971
(“FECA™). It also appears to allege that Trustmark filed inaccurate forms with the Commission.
in violation of an unspecified provision of FECA.

Both of these allegations are false. First, the loan Trustmark provided to Mississippi
Conservatives was not a ‘“‘contribution.” It was made in the ordinary course of business, at the
market rate and terms, and a certificate of deposit assigned to the bank as collateral provided the
bank with full assurance of repayment. Because the loan was secured by a certificate of deposit
account held at Trustmark and the value of the certificate of deposit account exceeded the
principal of the loan, the bank had absolute assurance that the loan would be repaid in full.
Second, FECA imposes reporting obligations on political committees, not national banks. The
complaint’s repeated assertions that the bank filed inaccurate FEC reports are therefore
demonstrably false. Although the inadvertent and de minimis errors in the Schedule C-1 to the
April 2014 quarterly FEC report, which was prepared and filed by Mississippi Conservatives,
could not in any case provide a basis for finding that Trustmark violated FECA, they were
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promptly corrected and the amended report accurately described the loan Trustmark provided the
committce. Accordingly, the Commission should find that there is no reason to believe that
Trustmark violated FECA and should dismiss the complaint with no further action.

FACTUAL BACKGROUND

Trustmark National Bank is a nationally-chartered bank headquartered in Jackson, -
Mississippi. In September 2013, an individual (referred to below as the “CD Account Holder”)
opened a $250,000 certificate of deposit account at Trustmark.! Aff. of T. Jeremy Bond at § 3,
Ex. A. Several months later, in January 2014, the CD Account Holder asked the bank to provide -
a loan of approximately $250,000 to Mississippi Conservatives, a federal independent
expenditure-only political committee, and pledged the entire certificate of deposit account as
collateral. At the time, with accumulated interest, the certificate of deposit account had a value
of approximately $250,543.74 and thus was more than adequate collateral to secure the loan
amount. Aff. of Harry Walker at § 7.

Following the request, Trustmark prepared the standard paperwork for a loan secured by
third-party collateral. See Aftf. of Harry Walker at { 8; Aff. of T. Jeremy Bond at {{ 4-11. The
loan paperwork included a Promissory Note, which stated that the principal for the loan was
$250,150 (the $250,000 loan amount and the $150 processing fee), that the loan date was
January 29, 2014, and that the loan maturity date was June 3, 2014. The Promissory Note further
provided:

PROMISE TO PAY: Mississippi Conservatives (“Borrower”) promises to pay to
Trustmark National Bank (“Lender”), or order, in lawful money of the United States of
America, the principal amount of Two Hundred Fifty Thousand One¢ Hundred Fifty &
00/100 Dollars ($250,150.00), together with interest on the unpaid principal balance from
January 29, 2014, calculated as described in the “INTEREST CALCULATION
METHOD” paragraph using an interest rate of 2.650% per annum based on a year of 360
days, until paid in full.

| We have redacted the depositor’s identity from the enclosed supporting loan documentation for
two reasons. First, the depositor’s identity is entirely irrelevant to the legal issues raised in the
complaint. Second, and more fundamentally, with certain exceptions not applicable here,
Mississippi law prohibits a bank from disclosing “the hame of any depositor” to “anyone.” Miss.
Code Ann. § 81-5-55. In addition, for privacy reasons, we have redacted all but the last four
digits of the CD account number.
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Aff. of T. Jeremy Bond at § 6, Ex. B.2 In the Promissory Note, Mississippi Conservatives further
“acknowledge[d] [that the] Note is secured by the following collateral described in the security -
instrument listed herein: certificates of deposit described in an Assignment. of Deposit Account
dated January 29, 2014.” Aff. of T. Jeremy Bond at § 7, Ex. B.

The Assignment of Deposit Account, in tum, provided:

ASSIGNMENT. For valuable consideration, Grantor [th¢ CD Account Holder
referenced above] assigns and grants to Lender [Trustmark National Bank] a security
interest in the Collateral, including without limitation the deposit accounts described
below, to secure the Indebtedness and agrees that Lender shall have the rights stated in
this Agreement with respect to the Collateral, in addition to all other rights which Lender
may have by law.

COLLATERAL DESCRIPTION. The word “Collateral” means the following
described deposit account (*“Account™):

CD Account Number [...]7901 with Lender with an approximate
balance of $250,543.74

together with (A) all interest, whether now accrued or hereafter accruing; (B) all
additional deposits hereafter made to the Account; (C) any and all proceeds from the
Account; and (D) all renewals, replacements and substitutions for any of the foregoing.

Aff. of T. Jeremy Bond at § 8, Ex. D. These agreements provided that if Mississippi
Conservatives failed to repay the loan, Trustmark could “take directly all funds” in the CD
account (which exceeded the amount of the loan) and apply them against Mississippi
Conservatives’ indebtedness. Aff. of T. Jeremy Bond at § 8, Ex. D. Because the loan was
secured by third party collateral assigned to the bank, rather than an endorsement or guarantee,
no guarantors or endorsers were listed in the loan paperwork. See Aff. of T. Jeremy Bond at
14; Aff. of Harry Walker at § 8.

2 The 2.65 percent iriterest rate for the loan reflected in the Promissory Note was computed using
a slightly different formula than the formula used to calculate the annual percentage rate
(“APR™). For purposes of promissory notes, Trustmark computes the interest rate by applying
the ratio of the interest rate over a year of 360 days, multiplied by the outstanding principal
balance, multiplied by the actual number of days the principal balance is outstanding. The APR
for the loan, which uses a different formula, was 2.86 percent. See Aff. of T. Jeremy Bond at § 7,
Ex. C.
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A Trustmark representative met with the Executive Director of Mississippi Conservatives at
a bank branch to close on the loan on January 29, 2014. Aff. of T. Jeremy Bond at § 10. As is
customary in similar commercial loans, all of the necessary documentation to support the loan,
including the signed Assignment of Deposit, was executed and collected by Trustmark within a
week of the loan’s closing. Aff. of T. Jeremy Bond at §§ 11-12. Because the loan was secured
by a certificate of deposit account held at Trustmark National Bank and because the value of the
certificate of deposit account exceeded the principal of the loan, the bank had absolute assurance
that the loan would be repaid in full. The bank would either be repaid by the borrower, or if the
borrower defaulted, the bank would take for its own use the certificate of deposit account that
was already in the bank’s possession.

After the bank closed on the loan and distributed the funds to Mississippi Conservatives,
Mississippi Conservatives sent a pre-populated “Schedule C-1” to Harry Walker, Trustmark’s
Regional President for Central Mississippi. Aff. of Harry Walker at ] 10-11. Mississippi
Conservatives requested that Mr. Walker sign the pre-populated form, which Mississippi
Conservatives would attach, as a schedule, to its April 2014 Quarterly FEC Form 3X report.
Because Mr. Walker was not familiar with FEC reporting requirements, he assumed that the
form had been accurately completed by Mississippi Conservatives and did not notice that Line D
of the form had been completed as follows:

D. Are ny of the blbwlng ‘plodgqd ge coliateral 1or e Igan; 106l esiate, puisonal '_ What is the valu of Ihis:collatsial? .
propexty,, goods;: nagoilable., lnslmmunw conlﬁcglqs of dapoul!. chM papers,. . .. o e e —
slocks, .accounts receivable, cash on. depasii, or-othet gimilar lrnd:gional eollal'orll'l || . i wem o.oo
: 4L e M M|
-No [jvos Ilyotapecw- . ..
o e T = R Coes thie lender havié & péifected secuitty
e T e e e e e s L litgrest 0 DNo[] Yes

— e g —m—— — o

Had Mr. Walker noticed the error, he would have told Mississippi Conservatives that it should
clarify that a certificate of deposit had been pledged as collateral for the loan, that the value of
the collateral exceeded $250,000, and that Trustmark had a perfected security interest in the
collateral. Aff. of Harry Walker at § 14. Mississippi Conservatives filed its April 2014
Quarterly FEC Form 3X, including an electronic version of the Schedule C-1 signed by Mr.
Walker, on April 15, 2014. See Ex. C to Supp. Compl.

Within weeks, Mississippi Conservatives took two steps to correct the error on the public
record. First, it filed a Miscellaneous Report with the FEC on April 30, 2014. See Ex. B to
Supp. Compl. Although that report mistakenly neglected to amend the Schedule C-1, it attached
the Promissory Note (among other documents) that clarified that the loan had been secured by a
certificate of deposit account that had been assigned to Trustmark. Second, on May 17, 2014,
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Mississippi Conservatives filed an amended April 2014 Quarterly FEC Form 3X, which included
a corrected Schedule C-1. See Ex. D to Supp. Compl. The corrected Schedule C-1 accurately
noted that the Trustmark loan had been secured by a certificate of deposit pledged as collateral
and that the bank had a perfected security interest in the collateral.?

ARGUMENT

I Because It Was Fully Collateralized, the Loan to Mississippi Conservatives Was
Made on a Basis that Assured Repayment.

" The loan Trustmark made to Mississippi Conservatives was among the safest loans a
bank could make: It was secured by a Trustmark National Bank certificate of deposit that was
assigned to the bank and worth more than the full amount of the loan. Because the bank was
fully assured that it would be made whole, the loan fell squarely within the definition of a.
permissible national bank loan set forth in FECA and its implémenting regulations.

Although FECA prohibits national banks; like Trustmark, from making *“a contribution or
expenditure in connection with any election to any political office,” this prohibition does not
apply where, as here, an otherwise  lawful .national bank loan is made “in the ordinary course of
business.” See 2 U.S.C. § 441b. Pursuant to Commission regulations, a loan “will be deemed to
be made in the ordinary course of business if it: (1) bears the usual and customary interest rate of
the lending institution for the category of loan involved; (2) is made on a basis that assures
repayment; (3) is evidenced by a written instrument; and (4) is subject to a due date or
amortization schedule.” 11 C.F.R. § 100.82(a). The loan at issue here squarely satisfies each of
these four criteria.

The loan was evidenced by written agreements (including the Promissory Note filed with
the Commission on April 30, 2014), had a due date of June 3, 2014, and bears the usual and
customary APR of 2.86 percent. The complaint does not assert otherwise. Nor could it. Rather,
the complaint’s entire argument that the loan was an impermissible national bank “contribution™
hinges on the unfounded assertion that the loan was not made on a basis that assures repayment.
This argument, however, rests on fundamental misunderstandings of the facts and core concepts

3 On the amended report, Mississippi Conservatives slightly under-reported the “value of this
collateral” as “$250,000.” As reflected in the Assignment of Deposit, the value of the collateral
at the time of closing was approximately $250,543.74. Aff. of Jeremy Bond at § 8, Ex. D.
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of federal and Mississippi banking law. Indeed, complainants entirely ignore one of the
Commission’s tests for determining when a loan is made “on a basis that assures repayment.”

A, Because thie Bank was Certain to be Repaid, the Loan Was Permissible
Under 11 C.F.R. § 100.82(e)(3)-

The complaint, as supplemented, makes the blanket assertion that a loan is made “on a
basis that assures repayment” only in two circumstances: if the bank filed a UCC-1 form with
state regulators evidencing the bank’s interest in the note (which is itself'an inaccurate summary
of 11 C.F.R. § 100.82(e)(1), as further discussed below) or the recipient comirnitteé -pledged
future contributions to the bank (see 11 C.F.R. § 100.82(¢)(2)). Supp. Compl. at 4. Not so. The
complaint entirely ignores a third provision.in the regulations: that a loan is made on a basis that
assures repayment if “the totality of the circumstances” demonstrate that repayment is assured.
Id. § 100.82(¢)(3). This catch-all provision means that “other approaches...which are not
specified in the rules, will also be found to have met this standard in specific cases.” See Loans
From Lending Institutions to Candidates and Political Committees, 56 Fed. Reg. 67,118, 67,121
(Dec. 27, 1991) (codifying predecessor provision at 11 C.F.R. § 100.7(b)(11)(i)). “The
Commission has typically found no- violation where, under thé totality of the circumstances test,
there was sufficient evidence demonstrating that the bank intended assurance of repayment in
making the loan.” MUR 5496 (Second General Counsel’s Report) at 7.

The “totality of the circumstances” here provide not only *“sufficient evidence” that the
bank “intended” to be repaid; they irrefutably demonstrate that Trustmark National Bank was
certain to be repaid for its loan. The complaint cites no facts raising any doubt that Trustmark
would be repaid. If Mississippi Conservatives defaulted on the loan, the Assignment of Deposit
expressly provided that Trustmark could immediately “take directly all funds” in the CD
Account. Aff. of T. Jeremy Bond at | 8, Ex. D. Because Trustmark controlled the CD Account
and because the balance in the CD Account exceeded the amount of the loan, it was certain that
Trustmark would be repaid in the event of default.

As the Commission has recognized, the intent of the loan requirements was to preclude
ostensible bank loans from becoming “a vehicle for banks to make prohibited contributions.”
Loans From Lending Institutions to Candidates and Political Committees, 54 Fed. Reg. 31,286-
01 (July 27, 1989) (citing S. Rep. No. 229, 92d Cong., 1st Sess.. 121 (1971)). In this case, far
from being a “vehicle” for Trustmark to make a prohibited contribution to the Committee, the
loan was an assured profit-making transaction for Trustmark.
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B. Trustmark Had a Perfected Security Interest in Collateral Having a Fair
Market Value In Excess of the Loan Amount.

The Commission’s regulation in 11 C.F.R. § 100.82(e)(1) provides further suppoit for the
conclusion that Trustmark’s loan to Mississippi Conservatives was made on a basis that assures
repayment under the totality of the circumstances test. The provision states that a loan can be
made on a basis that assures repayment if:

The lending institution making the loan has perfected a security
interest in collateral owned by the candidate or political committee
receiving the loan, the fair market value of the collateral is equal to
or greater than the loan amount and any senior liens as determined
on the date of the loan, and the candidate or political committee
provides documentation to show that the lending institution has a
perfected security interest in the collateral.

Id. § 100.82(e)(1). The provision specifically lists “certificates of deposit” as a type of
permissible collateral. Jd.

As a technical matter, this provision applies only when the collateral is “owned by the
candidate or political committee receiving the loan.” Although the Commission has never
explained why this provision is limited in this manner, the limitation likely stems from the
regulation’s pre-Citizens United timing. At the time the regulation was promulgated in 1991,
individuals (other than candidates or political committees) could not make contributions in,
excess of certain limits to any federal political committee. See, e.g., SpeechNow.org v. Fed.
Election Comm’'n, 599 F.3d 686, 696 (D.C. Cir. 2010). The reference in Section 100.82(¢)(1) to
collateral “owned by the candidate or political committee receiving the loan” presumably
recognized that pledges of collateral. from those other than candidates and the recipient
committee could not be used to circumvent the then-existing individual contribution limits.
Later, the Supreme Court’s decision in Citizens United v. Fed. Election Comm.'n, 558 U.S. 310
(2010), the D.C. Circuit’s decision in SpeechNow.org, and the Commission’s Advisory Opinions
2010-09 (Club for Growth) and 2010-11 (Commonsense Ten) permitted individuals to make
unlimited contributions to independent expenditure-only committees. Had the regulation in
100.82(e)(1) been promulgated or updated after these decisions, the Commission would have had
no need to limit this provision to collateral “owned by the candidate or political committee
receiving the loan™ in cases where the collateral is provided to an independent expenditure-only
committee.
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. But more to the point, the Commission’s language in section 100.82(e)(1) further
highlights why the totality of the circumstances show that Trustmark had an assurance of
repayment here. If the bank’s perfected security interest in collateral valued in excess of‘the loan
amount is, by regulation, a sufficient basis to assure repayment where the collateral is provided
by a candidate or political committee, it necessarily follows that the bank should have sufficient
assurance of repayment where it has a perfected security interest in collatcral provided by a third
party. In other words, it does not matter to the bank who is providing the collateral; all that
matters is that the bank has a perfected security interest in the collateral sufficient to provide
assurance of repayment. '

The complaint and its supplement make the conclusory assertion that Trustmark did not
“perfect[] a security interest in the collateral® because it did not file a UCC-1 form with state
regulators. Supp. Compl. at 4-5. A UCC-1 form is a state regulatory filing through which &
creditot gives public notice that it has an interest in the property of the debtor. But 11 C.F.R. §
100.82(e)(1) does not require, or even mention, the UCC-1. And the complaint points to no
federal or state law providing that a security interest can only be perfected by filing a UCC-1.

Nor could it. Mississippi law expressly provides that a bank need nof file a UCC-1 in
order to perfect a security interest in collateral. Under Mississippi law, a security interest in a
deposit account provided as collateral for a loan may be perfected by “control” of the collateral.
See Miss. Code Ann. § 75-9-314 (“A security interest in ... deposit accounts ... may be perfected
by control of the collateral under ... Section 75-9-104 ....”). And control is established if, as
here, the “secured party is the bank with which the deposit account is maintained.” Id. § 75-9-
104(a)(1). Because Trustmark National Bank, the “secured party,” is the “bank with which the”
certificate of deposit account “is maintained,” it maintained “control” of the deposit account and
therefore had a perfected security interest in the collateral. See Aff. of T. Jeremy Bond at §f 3,
13. The complaint’s assertion that Trustmark did not have a perfected security interest in the

4 The FECA and Commission regulations do not define “perfected [] security interest.” However,
the “Commission has previously relied on state law to supply the meaning of terms not explicitly
defined in. FECA or Commission regulations.” Advisory Opinion, 2013-06 (Democratic
Senatorial Campaign Committee) at 3. This is particularly true for instances involving banking
questions. See Advisory Opinion, 1995-07 (Key Bank of Alaska) at 2 (noting that “the
Commission has long held that state law governs whether an alieged debt in fact exists, what the
amount of a debt is, and which persons or entities are responsible for paying a debt.”).
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certificate of deposit account collateral is therefore flatly contradicted by both the facts and
applicable law.

I National Banks Have a First Amenndment Right to Contribute to Independent
Expenditure-Only Committees.

Even if the fully secured loan were a “contribution” to Mississippi Conservatives—which
it was not—the Commission still could not constitutionally prohibit Trustmark from contributing
to ‘an independent expenditure-only committee such as Mississippi Conservatives. Such a
prohibition could not be squared with the Supreme Court’s directive “that the Government may
not suppress political speech on the basis of the speaker’s corporate identity.” Citizens United,
558 U.S. at 365. Nor can the prohibition stand on the basis of preventing quid pro quo
corruption or the appearance thereof, the sole rationale that can allow the government to limit
independent political speech. See McCutcheon v. Fed. Election Comm’n, 134 S. Ct. 1434, 1450,
188 L. Ed. 2d 468 (2014) (“This Court has identified only one legitimate governmental interest
for restricting campaign finances: preventing corruption or the appearance of corruption™). This
instruction applies not only to direct independent expenditures, but to contributions to
independent expenditure-only committees as well. See SpeechNow.org, 599 F. 3d 686.

Citizens United struck down the prohibition on corporate independent expenditures found
in section 441b of FECA. See Citizens United, 558 U.S. at 372 (invalidating “2 U.S.C. § 441b's
restrictions on corporate independent expenditures”). It is the same section—and subsection for
that matter—that purports to restrict banks’ abilities to make independent expenditures. But the
logic of Citizens United and its progeny in permitting corporate contributions to independent
expenditure-only committees applies equally to contributions from entities with non-corporate
legal structures. Citizens United, 558 U.S. at 314 (“[T]his Court now concludes that independent
expenditures, including those made by corporations, do not give rise to corruption or the
appearance of corruption.”) (emphasis added).

Indeed, the Supreme Court has expressly stated that banks do not lose their First
Amendment rights because they are banks, see, e.g., First Nat’l Bank of Boston v. Bellotti, 435
U.S. 765, 795 (1978), and there is no reason why banks should have reduced First Amendment
rights compared to corporations. It is well established that the government may not impose
“restrictions distinguishing among different speakers, allowing speech by some but not
others.” Citizens United, 558 U.S. at 340 (citing Bellotti, 435 U.S. at 784).
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IIl. FECA and its Regulations Impose No Reporting Requirements on Trustmark.

The complaint and its supplement repeatedly allege that Trustmark violated an
unidentified provision of FECA by failing to file accurate reports with the Commission. Wrong
again. FECA imposes no affirmative reporting requirements on banks that loan funds to political
committees. Rather, FECA's reporting requirements run to the political committee that receives
the loan. See 11 C.F.R. § 104.1 (“Each treasurer of a political committee required to register
under 11 CFR part 102 shall report in accordance with 11 CFR part 104.”) (emphasis added).
Even the regulation setting forth the rcporting requirements for bank loans, which are
incorporated into Schedule C-1 of the FEC Form 3X, imposes no affirmative reporting
obligations on the banks themselves. See 11 C.F.R. § 104.3(d)(1) (the “political commitiee ...
shall disclose ... the following information on schedule C-1"") (emphasis added). In its rush fo
label Trustmark’s conduct as “astonishing” and *“appalling,” see- Supp. Compl. at 5, 7, the
complaint ignores the absence of any statutory or regulatory provision requiring Trustmark to
make FEC filings.

For the same reasons, the complaint’s allegation that Trustmark improperly failed to
disclose the identity of the source of the collateral is unfounded. See Supp. Compl. at 1
(“Respondents are deliberately refusing to disclose information required by law”); id. at S
(“Respondents are hiding the identity of the source of the collateral.”). To be sure, Trustmark’s
Regional President did sign the first Schedule C-1 to the FEC Form 3X filed by Mississippi
Conservatives, but that schedule (the only schedule the bank signed) does not ask the bank to
identify the owner of pledged collateral. See Ex. D to Supp. Compl.® Given the absence of any
place on the form for the bank to identify the source of collateral, the complaint’s assertion that
Trustmark participated in a “scheme to avoid disclosure of the identity of the owner of the cash
collateral” is baseless. See Supp. Compl. at 9.

Morcover, the key bank officials who oversaw the issuance of the loan attest, in the
attached affidavits, that, during the relevant period, they never gave any consideration to
disclosure or non-disclosure of the identity of the CD Account Holder, and that they. are aware of
no communications prior to the filing of the relevant report between Trustmark, Mississippi
Conservatives, and the CD Account Holder rcgarding whether the CD Account Holder’s identity

3 The Supplemental Complaint’s cover sheet to Exhibit D states incorrectly that this report was
filed on May 1, 2014. It was filed on May 17, 2014.



GO IFINI D P o P TV W

CoVvINGTON & BURLING LLp

Jeff S. Jordan
July 14, 2014
Page 11

would be disclosed by Trustmark. See Aff. of Harry Walker at § 16; Aff. of T. Jeremy Bond at §
15.

IV. The Amended Schedule C-1 Is Accurate.

Even if Trustmark could somehow be subject to liability under FECA for inaccuracies in
the Schedule C-1—and the complaint hds pointed to no provision of FECA that would impose
such liability on the bank—thé¢ amended Schedule C-1, filed. on May 17, 2014, was accurate. Of
the more than two dozen items on the Schiedule C-1, the complaint alleges that two were.
inaccurate on the amended Schedule C-1: (i) the response to item C which asks “Are other
parties secondarily liable for the debt incurred?” and (ii) the response to the question initem D
which asks “Does the lender have a perfected security interest in [the collateral]?” The amended
Schedule C-1 responds “No” to the first question and “Yes” to the second. Both responses were
correct.

A. The Amended Schedule C-1 Accurately Stated That There Were No
Guarantors or Endorsers.

The Schedule C-1 accurately reported, on item C, that no other parties were secondarily
liable for the debt incurred. In asking whether other parties are secondarily liable, item. C is
asking whether there is a “guarantor” or “endorser” for the loan. See Ex. D to Supp. Compl.
(clarifying that item C is requesting information about “endorsers” or “guarantors™); see also
Instructions for FEC Form 3X at p. 16, Schedule C-1, item C (“Chéck yes if the loan or line of
credit was endorsed or guaranteed by secondary parties.”). In this case, there was no “guarantor”
or “endorser.”

In Mississippi, an “indorsement” means “a signature ... made on an instrument for the
purpose of (i) negotiating the instrument, (ii) restricting payment of the instrument, or (iii)
incurring indorser’s liability on the instrument.” Miss. Code Ann. § 75-3-204(a). “Indorser’s
liability,” under Mississippi law, contemplates liability incurred in the event the instrument that

is indorsed is, upon presentment for payment, dishonored. See id. (definition of “indorsement”);

UCC § 3-204 (same); Miss Code. Ann. § 75-3-415 (liability of indorsers); UCC § 3-415 (same).
In this case, the CD Account Holder did not sign or otherwise indorse the Promissory Note, the
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applicable “instrument” here. Accordingly, the CD Account Holder was not an endorser. See
also id. § 75-3-204(b) (““Indorser’ means a person who makes an indorsement.”).®

The CD Account Holder also was not a “guarantor.” The complaint wrongly assumes that
any pledge of collateral is a “guaranty.” See Supp. Compl. at 6 (“A certificate of deposit pledged
against a loan serves as a ‘guaranty’ in the event the loan is not repaid. Knowing that the
certificate of deposit is a ‘guaranty’ does not require a law degree or banking experience.”). But
the complaint’s conflation of pledged collateral with a guaranty is contradicted by FEC
regulations. Those regulations expressly distinguish between pledges of collateral and
guaranties. See 11 C.F.R. § 100.82(e)(1)(i) and (e)(1)(ii) (distinguishing between loans secured
by collateral in section (e)(1)(i) and “amounts guaranteed by secondary sources of repayment” in
section (e)(1)(i1)).

Moreover, the Commission’s distinction between pledges of collateral and guaranties is
consistent with the distinction set forth in Mississippi law and recognized in generally accepted
banking practice. In Mississippi, to be a “guarantor,” the person must have signed a “contract of
guaranty” that indicates “an intention.to answer for the principal debt or obligation of another
person.” Hernando Bank v. Bryant Elec. Co., 357 F. Supp. 575, 588 (N.D. Miss. 1973). These
“contracts of guaranty” are usually reflected in an independent agreement signed by the lending
institution, the borrower, and the guarantor. They are typically included as addenda to loan
documents and referenced in the relevant promissory note. See Miss. Code Ann. § 15-3-1 (“An
action shall not be brought whereby to charge a defendant ... upon any promise to answer for the
debt or default or miscarriage of another pefson ...-unless [the applicable agreement] shall be in
writing”).  In the absence of a clear contractual undertaking to. take on the liability of a
guarantor, there is no guaranty. See 38 Am. Jur. 2d Guaranty § 5.

Under a guaranty, in the event of default, a lender would be entitled to proceed against the
guarantor directly. See 38 Am. Jur. 2d Guaranty § 88. In such a situation, the guarantor must
either face a collections lawsuit or decide to make a payment on the debt. When collateral is

S The term “indorser” is synonymous with “endorser.” See INDORSER, Black's Law Dictionary
(9th cd. 2009) (“A person who transfers a negotiable instrument by indorsement; specif., one
who signs a negotiable instrument other than as maker, drawer, or acceptor. — Also spelled
endorser.”).
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pledged, by contrast, there is no threat of a collections lawsuit against the pledgor, since the
pledgor did not assume personal liability to perform the underlying debtor’s obligation. Instead,
the bank is entitled to simply take the collateral, which has already been assigned to it, and to
realize upon the collateral in order to satisfy the obligations of the debtor on its defaulted debt.

Here, the CD Account Holder did not sign a guaranty or otherwise evidence an intent to
guaranty the obligations of Mississippi Conservatives. There was no guaranty agreement and no
guaranty is referenced in the Promissory Note or other loan documents. Instead, the Assignment
of Deposit Account pledged the CD to the bank in support. of Mississippi Conservative’s
obligation. See Aff. of Jeremy Bond at § 7, Ex. D. The CD Account Holder took on no
obligation to answer personally for Mississippi Conservative’s obligations. Thus, Trustmark
could not proceed directly against the CD Account Holder, and instead could seize and realize
upon the CD. In other words, in the event of default, Trustmark could simply “take” the
assigned collateral without asking the CD Account Holder to make payments or resorting to
litigation in the event of a refusal to pay. See Aff. of T. Jeremy Bond at § 8, Ex. D.
Accordingly, the relationship between Trustmark and the CD Holder cannot be construed as a
guarantor/guarantee relationship. The Schedule C-1 therefore properly reported that no parties
were secondarily liable for the debt.

B.  The Amended Schedule C-1 Accurately Stated That The Bank Held A
Perfected Security Interest In the Collateral.

The complaint also asserts that the amended Schedule C-1 was incorrect where. it stated
that Trustmark had a perfected security interest in the collateral. Supp. Compl. at 8. As
described above in section II.B, however, Trustmark had control of the assigned collatéeral and,
as a result, under settled law, held a perfected security interest in it.

” The Assignment of Deposit Account also provided that Trustmark had a right “to charge or
sctoff all sums owing on the Indebtedness against” any other accounts held by the CD Account
Holder at Trustmark. See Aff. of T, Jeremy Bond at § 8, Ex. D. As with the pledge of the CD,
this setoff provision permitted Trustmark to take assets of the CD Account Holder without
asking the CD Account Holder to make payments or resorting to litigation in the event of a
refusal to pay (as would have been the case if the CD Account Holder had agreed to become
personally liable).
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C. The Inadvertent Errors in the Unamended Schedule C-1 Were De Minimis
and Promptly Corrected.

As noted above, FECA imposes reporting obligations on political committees, not on
banks that provide loans to those committees. But even if FECA imposed reporting obligations
on Trustmark, Trustmark should face no liability for the inadvertent and de minimis errors
reflected in the Schedule C-1 to the FEC Form 3X that Mississippi Conservatives filed on April
15,2014,

When Mississippi -‘Conservatives presented Trustmark Regional President Harry Walker
with the pre-populated Schedule C-1 to Mississippi Conservatives’ April Quarterly Form 3X,
Mr. Walker assumed that the political committee, which presumably was versed in the FEC
regulations, had properly completed the Schedule. Aff. of Harry Walker at §9 10-14. He did not
notice that item D of the schedule stated that no collateral had been pledged for the loan and that
the bank did not have a perfected security interest in the collateral. Had he noticed the error, he
would have asked Mississippi Conservatives to correct it before signing the schedule. Aff. of
Harry Walker at § 14.

In any event, given that the original April 15 Schedule C-1 actually reported a problem
that did not exist, any mistake in the filing was. immaterial. Any error was further minimized by
April 30, when Mississippi Conservatives filed a copy of the promissory note with the
Commission. That note showed that the loan was secured by a certificate of deposit. See Ex. B.
to Suppl. Comp. To the extent any error still existed after April 30, it was cured entirely when
Mississippi Conservatives filed the amended April Quarterly Report on May 17, 2014.. That
amended report contained the Schedule C-1 correctly listing the collateral pledged for the loan.
See Ex. D to Suppl. Compl. Even if there were a short-lived and inadvertent reporting error, it
was of no consequence and, therefore, does not justify committing additional Commission
resources against Trustmark in this matter, See Heckler v. Chaney, 470 U.S. 821, 831 (1985) (in
deciding whether or not to initiate an enforcement action, “the agency must not only assess
whether a violation has occurred, but whether agency resources are best .spent on this violation or
another, whether the agency is likely to succeed if it acts, whether the particular enforcement

action requested best fits the agency's overall policies, and, indeed, whether the agency has

enough resources to undertake.the action at all™).
CONCLUSION

Trustmark did not violate any provision of FECA or the Commission’s regulations. It
made a loan, fully secured by a certificate of deposit that it had in its possession, at a market
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interest rate, with terms that favored the bank. Trustmark had norisk of losing mioney on the
deal. The loan therefore was not a contribution. Moreover, Trustmark 'had. no obligation to file
reports with the FEC itself, but in any event, the amended Schedule C-1 that Mississippi.
Conservatives filed accurately reported that the loan was secured by collateral and that no
guarantors or endorsers were secondarily liable. Accordingly, and for the additional reasons set
forth above, the complaint against Trustmark should be. dismissed in its: entirety with no further
action against Trustmark.

Respectfully Submitted,

Robert K. Kelner
Anthony Herman
Zachary G. Parks
Brendan Parets
COVINGTON & BURLING LLP
1201 Pénnsylvania Ave., NW’

' Washington, DC 20004
Telephone: (202) 662-5503
Fax: (202) 778-5503

Counsel for Trustmark National Bank
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BEFORE THE FEDERAL ELECTION COMMISSION

State of Mississippi )
) Matter Under Review 6823
County of Hinds )

AFFIDAVIT OF HARRY M. WALKER
HARRY M. WALKER, first being duly sworn, deposes and says:

1. 1 am Harry M. Walker, Regional President of Central Mississippi for
Trustmark National Bank (“Trustmark”). I have served in this position since September
2011.

2. I am one of nine regional presidents of Trustmark. As Regional President
of Central Mississippi, I oversee fifty-three bank locations and 424 employees. Among
other duties, my position requires ensuring that commercial lending policies and
procedures are adhered to with an emphasis on pricing and structuring loans.

3. From time to time, I have been involved in processing loans to political
candidates and organizations. For both commercial reasons and those associated with
what I understand are the requirements of federal campaign finance law, Trustmark
requires security for these loans.

4. On May 27, 2014, ] received notification of a complaint filed against
Trustmark, me in my capacity as Trustmark Regional President of Central Mississippi, a
political committee called Mississippi Conservatives, and the political committee’s
Treasurer, Brian Perry. I have read the complaint and am familiar with its contents.

5. My understanding is the complaint alleges that Trustmark.made an
unsecured loan to Mississippi Conservatives and Mississippi Conservatives filed
erroneous paperwork with the Federal Election Commission regarding the loan.

6. 1 have personal knowledge of the following facts surrounding Trustmark’s
loan to Mississippi Conservatives.

7. In January 2014, I received a request that Trustmark provide a loan of
approximately $250,000 to Mississippi Conservatives. The loan would be secured by a
certificate of deposit held at Trustmark with a value of approximately $250,543.74.

8. Following receipt of the loan request, 1 asked T. Jeremy Bond, a Vice
President and Branch Manager at the Jackson Main Office, to prepare the loan paperwork
and to handle the loan’s execution and processing. Because the loan was to be fully
secured by a certificate of deposit that exceeded the principal of the Joan, there were to be
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no endorsers or guarantors for the loan. The certificate of deposit provided full assurance
that the loan would be repaid.

9. At all relevant times the certificate-of deposit that was pledged as
collateral for the loan to Mississippi Conservatives was maintained ‘at Trustmark.

10.  On or about April 15, 2014, a representative of Mississippi Conservatives
arrived at my office and asked that 1 sign a document that appears to be-the Schedule C-1
of FEC Form 3X included as Exhibit B in the supplement to the complaint.

11.  The representative of Mississippi Conservatives presented the Schedule C
1 to me with information pre-populated for my review and signature.

12.  Before signing the bottom of the Schedule C-1, I paid particularly close
attention to what Mississippi Conservatives disclosed on the Schedule C-1 as the amhount
of the loan and the interest rate to ensure they were accurate.

13.  1did not focus on the information that followed in entries A through E of
the Schedule C-1. Upon a quick glance, this appeared to be information that Mississippi
Conservatives was required to report regarding the security for the loan. I was confident
that the loan was secured, signed the Schedule C-1, and handed it back to the Mississippi
Conservatives representative who was waiting for me at my office.

14.  Because I am not familiar with the disclosure obligations that federal
campaign finance law imposes on Mississippi Conservatives, I assumed it had accurately
completed the Schedule C-1. 1did not notice that entry D to the Schedule C-1 provided
as follows:

- ‘D, Are aniy of tha foliowing pledgéd as colfalum[ for. Djo Igah; ol estpto, .purspnal ) \What Is.tho valug of ,Ih_b,__qollgl.gra_l'z_
propoqty,. goods;:nagotiabie Instnunients; cerlificatqs.of,dopasil, “chatlel.papers,.... ., -
siocks, acoounts racelvable, cash.on:depasit, of othag:gimilar- mdllhnnl colla!nr‘al?, ’
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Had I noticed this error, 1 would have indicated to Mississippi Conservatives that it
should clarify that a certificate of deposit had been pledged as collateral for the loan, that
the value of the collateral exceeded $250,000, and that Trustmark had a perfected
security interest in the collateral.

15.  In fact, when asked by a reporter about this disclosure, my response was
accurately reported as “confirm(ing] that there was collateral” and “scoff{ing] at the
notion that any political loan would be unsecured.” Ben Jacobs, Bank Didn't Give
Unsecured Loan To Super PAC, The Daily Beast (May 13, 2014)
http://www.thedail ybeast.coin/arlicles/2014/05/1.3/bank-didn-t-pive-unsecured-loan-to-
super-pac.html.

16.  Atno point between January when 1 received the request for the loan
through April when I signed the Schedule C-1 did I consider whether Mississippi
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Conservatives-would be required to disclose to the Federal Election Commission the
identity of the person who pledged the certificate of deposit to secure tlie loan.
Furthermore, 1 am aware of no communications during that time period between
Trustmark, Mississippi Conservatives, and the owner of the certificate of deposit
regarding any such disclosures.

17.  Finally, it is my understanding that Mississippi Conservatives has: filed
multiple versions of the Schedule C-1 with the Federal Election Commission, all of
which purport to include an electronic version of my signature. 1 was never consulted by
Mississippi Conservatives prior to its making these additional Schedule C-1 filings.

information, and belief.

Hinds County, Mississippi

Subseribed to and sworn before me this | | day of July, 2014

Ko B Jﬂzu]g

Ry Notary: Public

. ;g.’-':' OF‘M'ss_ls;‘_.‘

My Commission Expires: . ’?- H2NA,
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BEFORE THE FEDERAL ELECTION COMMISSION

State of Mississippi )
) Matter Under Review 6823
County of Hinds )

AFFIDAVIT OF T. JEREMY BOND

T. JEREMY BOND, first being duly sworn, deposes and says:
1. I have personal knowledge of all information contained in this Affidavit.

2. From 2012 until June 2, 2014, 1 was a Vice President-and Branch Manager at the
Jackson Main Office of Trustmark National Bank. On June 2, 2014, I became a Vice President
in the Corporate Treasury Department of Trustmark National Bank and I currently serve in that
capacity.

3. In September 2013, I signed a book entry reflecting a non-negotiable “Certificate
of Deposit Receipt” for an account number whose last four digits were 5816. The amount of the
certificate of deposit reflected in the book entry was $250,000. A true and correct copy of the
book entry is attached as Exhibit A,

4, In January 2014, Harry Walker, Trustmark Bank’s Regional President for Central
Mississippi requested that I prepare the paperwork for a loar to Mississippi Conservatives that
would be secured by the certificate of deposit account referenced above. Mr. Walker provided
'me with the basic terms of the loan, including the interest rate, amount of the loan, and maturity
date.

S. On or about January-29, 2014, I prepared the “CDP Loan Documentation Request
Form” for Trustmark’s loan document processing specialists. The terms of the request form
noted that the interest rate would be fixed at 2.65 percent, that the amount requested was
$250,000, that the loan processing fee is $150.00, and that the loan would be secured by “Third
Party Owned” collateral. Prior to my sending the CDP Loan Documentation Request Form to
Trustmark’s loan document processing specialists and pursuant to Trustmark policy for loans of
this amount, Mr, Walker provided me with his approval for proceeding with the loan.

6. Based on the information I provided in the CDP Loan Documentation Request,
the CDP department prepared and sent me, for execution, a “Promissory Note.” The Promissory
Note stated that the principal for the loan was $250,150 (the $250,000 loan amount and the $150
processing fee), that the loan date was January 29, 2014, and that the loan maturity date was June
3,2014. A true and correct copy of the executed Promissory Note is attached as Exhibit B.

7. The 2.65 percent interest rate for the loan reflected in the Promissory Note was -
computed using a slightly different formula than the formula used to calculate the annual
percentage rate (*APR”). For purposes of Promissory Notes, Trustmark computes the interest
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rate by applying the ratio of the interest rate over a year of 360 days, multiplied by the
outstanding principal balance, multiplied by the actual number of days the principal balance. is
outstanding. The APR for the loan, which uses a different formula, was 2.86 percent. The 2.86
percent APR is reflected in the Board Data Sheet I initialed at closmg A true and correct copy
of the Boarding Data Sheet is attached as Exhibit C,

8. Based on the information I provided in the CDP Loan Documentation Request,
the CDP department prepared and sent me, for execution, an “Assignment of Deposit Account”
form. The Assignment-of Deposit Account form noted that the principal for the loan was
$250,150 (the $250,000 loan amount and the $150 processing fee), that the loan date was
January 29, 2014, and that the Joan maturity date was June 3, 2014. A true and correct copy of
the executed Assignment of Deposit Account is attached as Exhibit D.

9. The CDP department also prepared and sent me a “Corporate Resolution to
Borrow/Grant Collateral” to be signed by Mississippi Conservatives which authorized Brian
Perry, the Executive Director of Mississippi Conservatives, to borrow money and execute notes,
among other things, on behalf of Mississippi Conservatives. A true and correct copy of the
Corporate Resolution to Borrow is attached as Exhibit E,

10.  On January 29, 2014, ]| met with Brian Perry, the Executive Director of
Mississippi Conservatives, at a Trustmark branch to sign the loan paperwork and close on the
loan,

11. By February 5, 2014, I had received all the executed paperwork for the loan,
including the signed Assignment of Deposit Account from the CD Holder.

12.  In my experience, it is not unusual for the bank to close on a loan without the
complete set of signied loan documentation when, as here, there is an existing banking
relationship with the individual whose signature is requested, where the individual has
committed to sign the paperwork, and where there is no reason to believe that the paperwork
would not be signed.

13.  Atall relevant tiines, the certificate of deposit account that was pledged as
collateral for the loan to Mississippi Conservatives was maintained at Trustmark.

14, Idid not identify any “guarantors” or “endorses” on the loan application or loan
paperwork I prepared. The certificate of deposit provided full assurance that the loan would be
repaid.

15.  Atno time did I consider whether Mississippi Conservatives would be required to
disclose to the Federal Election Commission the identity of the person who pledged the
certificate of deposit to secure the loan. Furthermore, 1 am aware of no communications between
Trustmark, Mississippi Conservatives, and the owner of the certificate of deposit régarding any
such disclosures.
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The above information is true and correct to the best:of my knowledge, information, and belief,

_ T.J éfemy Bond
Hinds County, Mississippi

Subscribed to and sworn before:me. this lj_[ day of July, 2014

N_,ofary Public |

My Commission Expires:

oy - ot
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' ) PHOMISSORY NOTE

Raforgneos In thn boxel abovo oro lor Landor's use onlv lnd do not llmll tho 8 ::.lcabth(v of this document (o any porticular Ioan of ftdm. ,

Any (tom sbovo ** has boun oinittod duo 1o 1oxt langth limilatlons.
"Borrower:  Miseissippl Consorvativas tondor:  Trustmark Navonal Bank
P.0. Box 2086 Jaokson Mala Office
Jockson, MS 39228 248 E. Cepllo! Strget, P O Box 291

Jackson, M$ 39206

* Principal Amount: $260,160.00 ; Date of Note: January 29, 2014
PROMISE TO PAY. Mississippl Conservalives (* ) {see ¢o nly to Yeustmark Hationel Bank {"Lendat®], of arder, In lowiul money of

tho Unhted Sfatos of Americn, tho princips} amount ol Yoro Hundred fitty Thousand One Hundred Fiky & 00/100 Dofars uzao.wo.oo:.
togethor with Interest on the unpald principal belance from Jenusty 29, 2014, celculated es descrbad In tha *(INTEREGT CALCULATION
. MYETHOD" patagraph using en Interest rate of 2,650% per snnum bosad on e yees of 380 days, unill psld in full, The Interest rato may chango

undor the torms and conditlons of the *INTEREST AFTER DEFAULV' undﬂn.

PAYMENT. "Borrower will pay this loon in ono principdl pnvmom ol 0250,1603)0 plus interest on June 3, 2014, This vavmnl due on Juns 3,
+ 2014, will be for all principol and all eccrued Interest not yot pald. Unloss othuswise egreed o required by eppficeble Isw, payments will be
+ appliod first to eny accrusd unpaid interost; then to princlpel; and thon to eny mo cherges. Borrower will pay Londer at Londor's Mdun lhown
above or at such other place as Lerer may dasigaate tn wilting,

°  INTEREST CALCULAYION METHOD. (ntorest on this Note Is computed on 8 366/360 basis; that Is, by applylng the ratlo of tho Interest rate
over a yoor of 360 days, multiplied by ths outstonding principsl balance, multipllad by the actusl numbar of days the principal belance Is
outstanding. All Interost payabls under this Note Is computed using this method. This calculation method results in o higher offectiva Intorest
rate then tho numorle intorost 1910 stated in this Note.

PREPAYMENT. Borrowar agrées that all losn fees and other propeld finance ehmos 810 ogrned {ully es of the date of the loan and will not be

subject to refund upon eerly payment {whether voluntaty or os 0 result of dofsull, ‘excopl as othorwiso roquired by lew. Except for tho

foregoing, Botrowar may pay wllhaul pnnally sliors poman of tho amount owaed esriler then it 8 duo.” Eardy paymenis will not, unless agreed

10 by Landor In writing. reliave 1 of B *s obligation to contlinus 1o make payments under tho paymont schedule, .Rothar, unv

* <1 payments wiil raduco tha principo balance duo. Borrowar 0p/a9t noL 10 sond l.ondor psymonte marked *pold in full®, “without racouree®, or

', simller langusga. 1t Borrowar sands such a payment, Lendar may accept It without losing any of Lendes’s iights under thiS Note, and aorrewu

' will ramain obligatad 10 pay any further emount owed to Lender. Al viritton communications concesning dlsputed amounts, including any ehock

; or othet payment Instrument that Indiostes thet the payment constitutas “payment in full® of the amount owad or that Is tendered with ather

" oonditlons or iimiations os as full setisfacton of » disputod amount must be malled or defiverad to: Trustmark Netlonel Bank, Attn: l.oln
Qporations, P. 0. Boa 1182 Jackéon, M8 39205,

LATE CHARGE. If s paymont Is 18 days or more late, Borrower will bs charged 4.0009% of the unpald portion ol tho rogulady schoduled
paymont or 96,00, whichever Is prester,

INTEREST AFTER DEFAULT. Upon dalaull, Including fallwe to pay upon finel maluﬂlv. tho tolei aum due undar s Nou wilt comlnuo 10 accrve
Interest ot tho interost roto under this Note,

DRFAULY. Eoch of tho lollowing shall gonstitute an oveat of dohull {*Event ol oolcull'l undar this Note:
P Dafaull, B falls to moke any payment an due under |hlo Note.

Other Dofaults. Borcower [sils 10 comply with or to porform any other term, obligation, ¢ovenant of conditlon conteined in this Note or in

any of tho reletad documenis or to comply wlith or to pulorm nny tarm, obligstion, covenent or condition conteined in snv other sgraoment

botween Lender and Borrowsr.

Dafoult In Favor of Third Partles. Borower or eny aunlol dafauns under eny loan, oxtension ol credit, securlty agreement, urchesa or
aslas agteemant, or any othor ogreemant, in fevor of any other craditor of person that mey matoilally atfoot eny of Borrowar's property or

Borrowor's ebility to repsy this Note o7 parlarm Botiowér's obligetions undar thiy Nole or ony of 1ha related documanta.

- Folse Statoments. Any werranty, representstion of stetement mudl or furnished to Lender by Botrower or on Borrawer's behslf undor this

Noto or tho reloted documenis Is falso ar mislesding In any , sither now of ot the time made or (urnlshad or becomas felso

or misleading st any timo theroefter. -

insol y. The dissolution or terminstion of Borrovser’s existenco 69 6 golng busl the (nsol y of 8 . the ofs

recelver for sny pany ot Bonowms piopaily, eny essignment for tho banofit of creditors, ony \ypo of cradllor wovkoul. or the
ofenyp g under any bankrupley of insalvency laws by or against Borrowar.

Crodior o1 Forfeituse Procoodings., Commancemsnt of forealosura or forfalture proceedings, whother by judiclo! proceading, sell-help,

(LI 1opossession or eny othor mbihod, by ony croditor of Borrower or by any govoinmental apency against any collatarel securing the foan.

This includes o aamlshmunt of any of Borrowar's eccounts, Including deposit accounts, with Lendar. Howaever, thig Event of Default shall
not spply it therg is o good [ailh dispute by Borrower as 1o the velidily or ressonablaness of the clolm which Is the basils of tho creditor or
fotfelture ding and Il B gives Londor written notlco of 1he craditor or forfolture proceading end doposits with Londer monles or
a suroty bond for tho croditor or forfe! [t ding, In an determined by Lander, In its sole discrotlon, a3 being an ndequm
rasesve Or bond tor the dispulo. .

. Evants Affecting Gusienior. Any of the preceding svants occurs with respact to eny pustantos, ondmm. surety, of occommodnuon puly
of any of the indebtedness or any gvarentar, andofser, avtety, of accommodetion party dlas or \ or revokes of
disputes the validity of, or lishility undal, any @ y of the Ind ld d by (hs Noto,

Chango In O hip. Any change In hp of tvzanty- lnvo parcent (28%) or more of the stack of Bo
Advaiso Change, A is! edv 1 occurs In B *e 1l fal condition, or Lendor bolleves Lho nlospecl of mymem ot
perlormance of this Note Is Impalred. . .
Insecuiity. Laender in good [aith betigves lisell Insacwe. . LI
. LENDER'S RIGIITS. Upon delault, Londer moy docloro lhu omllo vnpald mlnc-pnl balsaco undor |h6 Noto and all acewad unp-ld lnlurln
" Immadioialy duo. nnd than Botrovsor will pny thet amount. . - .
ATTORNEYS’® FEES: EXFEHSES. l.endu moy Nro of pay s0moona nlu 1] hvln coteel |hls Note If Bauowa: dJuss not pnv nouowol wlll pay
Lender thal 'I'lus ' |o any limito undor applicablo law, Londor’ U nl(omen foos and Londer's lagel oxponcas, whathor or
nol Iheio Is 0 lewsult, Includi eos, for dinga {Including olforis 10 modify or vscato eny sulomatlc stay
or Injunctlion), and appeats, If not plohlmled by opolicablo lnw Bom:war also will pay sny caurh casts, in uddnlmn toall olhu sums pl:vldod bv
+ fow. oy ':-.. -
PR
) JURY WAIVER. Londar and Botowos hoioby welvs the -lnm lo anv ]u:y ulet ln ony action. proceeding. or coumolclnlm blouahl hv llhhol lﬂM'
« »or Borrowér ngalnst the othar. H s
oovennmu LAW, This Noto will ho gavernad by Indoml law nppllubh !o Londor nd, to-tho oxtont not pwampled by lndnul Inw. tho luw.l of °
o Stato of Missisalpp! without iagard to lts confiiots of low provl:lom This Nota hss bosn scooplod hy Londar In tho Steto]of Mlnls:lppl. H

. RIQHT OF SETOFF. To tho oxiant nurmmud by oppllcnbln law, Londm foseiva3: 0 npm of sotalf In all nonnvm 0 nccounio; whh an{ov (whnmw)

* 1 ¢hocking, sovings, or somo olher This ol t holds Jolnity with comdeno 8iso and all atcaunts’Borioviar, nisy,.,
" opsn In tho lutute. Howover, this-doos not Include ony IRA or Kaogh u:counu, o7 any trust accounts for which satoff would bj ploh-blwd‘bv-'
tow.” Dostowsr guthorizes Londar, 1o tho oxtant pormittod by appllublo 1aw, To chargo of sotoff o}l sums ‘owing on the' mdabmdnoss ngalnsl nny,.,
.and ell such 2ccounts, and, a1 Landor’e option, to adilnistratively f1eszo 8lf such sgcounts lo gl!ow Londar.1o momel Lnndm ] ehmgo ond nlol
* dghts provided In 1his potegroph. DaottoA .

COLLATERAL. Borowor ocknowlodgos this Nou Is d by the:l wing collateral doscribed In tha secyrlly lmlwmnnl Ihln hn'
cerliticatas of d in an Asslg ol Daposit A doledJanum 29, 20|4* R 1 el

1
g e
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. PROMISSORY NOTE
Loan No: 2874347469647 (Contlnued)
ﬂNANCM'I: STATEMENTS, The 8o andfor G 691ed to provide finenclal Inforrmation es lendar mey uqu.lve {rom time \ln-\e,? . a
BUCCESSOR INTERESTS. Tho torms -of this Note chall bo binding upon Borrower, and upon B or's helrs, | rop! '

éuccessora and assigns, 8nd shall laure 10 the benefit of Lender ond /i3 successors and essigns,

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AQENCIES. Borower may notily Lendor, Ji.\ondey
1eponts eny Inaccurate Information about Borcowar's eccountis) to™a consumer repprUng Agency: Dorowar's weilien notico ducnb
epocifla Inaccuracylios) should bo sont 10 Lendor et the followlng address: Trusimark Nollonal Bank JAtin: Crodit Opérations: P! o [Box 91!
Jackson, MS 38208, t 5

1
.
GENERAL PROVISIONS. 10 any part of this Note cenriot be anforced, this fact will not alfect tho rast of the Nota, Lender may deluy of (o;gé ] H
onforcing any of lts rights or remedles unior this Notowithout lostng thom.. "Borrowsor and sny other.parson who gigns, quarntees of o oidet . .
thiy’Nota, to tho extent sllowed by lew. walva prest iont, 4 fat. and notlco-ol- dishorior.. Ugon ony choangoa In the 1afm8OLA i
Nota, orvd unloss othervilse sxpioysly s(ated.in vm\lng. no pm(y whio’ alqns tls- Nota; vhetlier 05 moker, gumn(m. accommadpovion mekSs £
xandorm. shell Ye ralessed [rom Ugbitity. AN such patlles agrad that Londor moy:ranew’ or extend Uspenwdlv and or any-icngth of llmnﬂlhf"[ ,
foen. ot refease any parly or guatontor o colfataral; of Impalr, til to reafizp upon of pecoct Lorider's secuiily intarest In tho coljatarat; and ol
ony othor aclion-deamed nocesssry by Londer wllhoul tho-consent of or notico 1o onyono. Al such partios also ggrag that tondor. v'mod: ot Y
Ahis Inan vrithout 1ha consent of or notles 1o anyon olho- than tho party w-\h whom the mod.l-ca\lon fs inddo: The obhoullons va.\Ns gNols‘,'- ’ i
|
§
H
Jd
L]

pt0 Joint-ond sovoral. .

PRIOR TO SIGHING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE., BORROWER AGREES'TO insi"' .
YERMS OF THE NOTE. ; {

BORROWER ACKNOWLEDGES AECEIPT OF A COMPLETED COPY OF YHIS PROMISSORY NOTE. -.'_ * '. R

4
.;z‘

BORROWER:

ATTEST:

{ Corporate Soa) )

Secratary or Assisient Socretory

=t —=e=— e T o Yo T
AT vy Yo 1) 00 Cor, ;| ~sAnL 9 A ~V1 LW UUACRIC 181100 e




EXHIBIT C
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) Reterances in the boxes above aro for Londor's uge only and do nol Ilmlt 1hn appllcnbllllv of this- documcnl 1o oy pomculnr Ioan or-i
Any item-sliovo containing-*** 4" hna beoi omiited dua to toxt longthy limitatighs. i

' horrower: Mississipp) Congervatives ' . Landov' Trustmark leonal Bonk ‘ ' '
- - P.0. Box 2086 S Jaokson Main Offico - . :
[T . Jackson, MS 39225 . . 248 E. Copltot Stroot, P O Box 201 . -

Jncl(lon, ns 39200 . . .

Mlsnlnnlppl Consorvativos A0. 4502937 Corporo(lon ) Bérowsr Cy;n & SRR
Straat Address:1126. .Poploy Bivd Jookson | Ms 38202 we. .« County:Hind§ . Phono: )
/unmllng Addross:P O..llox 2098 Jockson® MS 3922!: . ,Cuunw' Hinds NAICS: 833930 -~
Primaty:Phone: ﬁ “Ext: * “Ingirucuions: R “.
Rosolutlon: New Rasolution . . K H
Otficor of Mlasissipp! Conservetives: ’ ! . : . Titls: Executiva Diveotor
grion-N. Poiry: — Individual ‘Ofticor "Cuét #: o N
Siccot Addrosr:1128 Poplor. Blud . Jookson- M8 39202 . County:Hinds Plionio: {601) 694-7845 .
Pilmary Phona: {601) §84.7686 Ext: Insyruotlenis: !
. " ' . oot Mo 3 s
Tmnsacuon No.: 133978 Product Ooscription; . Ms Pasaosso:y X .
Pioduot Cetagory: 8 hupnno- 'Loanls not for Poveonul. Fomily. Household Purposos or Paraonal lnvastmani Putposos.
Loan Policy: Commereial Spmﬁe Loon Pumooo Advml-lna Expelms : >

Appﬂcetion No.; 210“8480 . eranch 10 Jdckgan Moin- emcg ' :Emplovonloon. No

Applicetioh Dote: Bapt:”.’ s ‘Restrictod-Atcuss: No_ Lo .
Lean No: 28743474-68647 Oivision: ' 4 Roy O Loain; No _ ¢ .
Laan Date: 01-29-2014 ) Roglon: . Coniments: : C T,
Offfcer: 117 Bond, Thomus J LoanType: : e L. L
. . Processor No: C67 Progessor, COP Losn Class: Now Loun : . . . .
45 Collatarat Code: Putpase Coue: ‘Pantallo Code: L . .
11+ Charge Code: ) Class. Code: . ' . ‘Hoal Systony: | - LK
(- | Call Code: Appralsgl Dote; : b et ‘CogtContor: 0022 = - ,*; "¢ &
3t U Undéndritor Loc: N ) * UnderwriterCodo:” |, " .o Fi Cradit Scora: et :
' CB Credlt Score: .. Honkcuplcysoora' s . . Risk Roting: 1 ' . . :
Autnmnue Pavmen(s Accoum , .. . U T A
e - : _ : "% Purchase “Coltotaral’ .
Jype SubTyyo __Daseription : - _Siate Vslus Money _(‘g_g_o__
‘Possossury Doposit Account €0 Account Numbor IIEN5018-1177901- with Londor with MS - 9200,64378 N . .,
on epproximste balance of $260,543.7¢ ’ g LI AR
Ownanis): ' - . : i

R
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SINGI.E PAY LOAN

. (lesd Rato) .
- . Einanced . . inCesh °
AMOUNT REQUESTED: szso:'ooo.o'o O AL
PREPAID FINANCE CHARGES: . :
Loan Processing Fee 180.00
SECURITY INTEREST CHARGES: 0.00 .
N NOTE AMOUNT: $260,180.00 . $0.00
DISBURSEMENTS: '
Account: 1002387636 $250,000.00
PAYMENT CALCULATION:
No. of Pmts Amount Due
' Interast Intorest Payment is due 08-03-2014
1 §262,451.73 Single Paymont )3 due 06-03-2014
Disbursement Dato: 01-29-2014
Due Date: 06-03-2014
INTERESY RATE SELECTION:
Interest Method: 366/360
Interest Rate: 2.650
APR FINANCE CHARGE - AMOUNT FINANCED TOTAL OF PAYMENT
2.864% - §2,461.73 i $260,000.00. $262,461.73 '5'
OFFICFR COMMFRYS ., . ° S S W T T
Pdmery Source of Repayment: ’
* Socondary Source of Rapayment:
' Grado Datg _ Officar Numbor

"Customer(s}):

Guarator{s):
Collatersl:

’Credlt Flle:

Officer Comments: IPS§ OHfsat #

Branch # 001

NH

VAL(A PRD Liners, Vol 1040008 Comr. Hatand Frpicls’ Behisfons, e 1907, 000, ORI Musend. - 1S TROTEMURLIOLC Th-INN 123
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Assmmmism OF DEPOSIT ACC-OUNT

A BT S

o IS b
THA700 .~_*6‘1a FAIATAL X o|:
Roleroncos In tho boxes ubova ore fo: Lenders wso only and do not limit the o dppllonhllltv of |hIs documant to sny partlculnr loan or ltem
Any ltom abovo contélning “°°*~ has baon omitied dus 1o loxt langth limitstions.

' Grantor:

. Borrower:  Mississlppi Coneorvetivas . Londar: Trustmark Nationol Bank
P.0. Box 2096 . Juokson Main Offico .
Jockson, MS 39226 . 248 E, Copitol Straet, P O Box 291

Jaakaon, MS 30206

THIS ASSIGNMENT OF DEPOSIT ACCOUNT datad Janusry 28, 2014, Is made end sxocuted BmMoNQ _'Gl:lnln"h ‘Misejssipp)
Gonsatvetivos ("Botrowar”); snd Teustmark Netonal 8ank ("Lomlu"l

ASSIGNMENT. For vatusble considersiion, Grantor assigns ang grents to l.anuar a socurity Inteiast In the Coleroral, mcludlng without llmltailon
tho doposit acoounts described bolow, to securs the Indebtadness and agraes that Lendor shali have the rights stated in this Agraoment with

“raspeot to tho Collstarel, in additipn to all other rights which Lendor may havo by few.

GOLLATERAL DESCRIPTION. The ward *Collataral® means the folfowing deserided daposit eccount (;Aemunl'):
€D Account Number-saia 1177001 with-Lendar with an approximate bélaica of $250,643.74

togethar with {A} il Intecast, whother now agcrued or, hereattor eccrulnq {B} all additionol deposita haraofiar mads to tha Ancoum, 10) any
and all pracosds from the Account; and (D) all.ranowals, raplacemonts ond subatltutions for any of the tntagoing,

CROSS-COLLATERALIZATION. In sddition to the Note, this Agroomant socuroa all abligations, debts and Wabilives, plus intorest thoroon, of
glither Grantor or Burrowaor to Londer; or uny ono or more of thom, as well us 8ll clalms by Lendor against Borrowar und Grantor of oAy ons Or
moze of tham, whathor now exisling or haroslter arising, whather rulated or unrolated to tho purposu ol the Note, whether voluntery or
otharwise, whother dua ar not due, direct or Indirect, dotermined ar yndetorminud, absoluto of cuitingent, liquideted or unliquidatéd, whether
gortrowar or Geantor moy bo lisblo Individusily or fointly with others, whother obligated os gussentor, surety, accommodation party or otharwiss,
and whothot racovory upon such amounts may bn or horeoftar may bacomo harred Ly any statuls of limitstians, ond whother the obligation ta
ronny such amounts may he ar horoaltar moy bacome othorwlsn unenfarcastio.

BORROWER'S .WAIVERS AND RESPONBIBILITIES. €xcept es otharwlso roquired under this Agraomant or by opplicabla lew, (A} Borrower
agrooa that Londer nood not tell Borrowor abaut any action or inoction Lender tekes In cannaction with this Agreomont; (8) Borrower assumes
the rasponsibility for being and kooping Informad gbout the Collotoral; snd (C) Borrower welves any dofonses that may rrise.bacauss of eny

. action or inaction of Lendar, including wiihout iimitation any feilure of Landor to reslizo upon the Coflatorol or any dalay by Londer In raalizing

upon the, Colfateral; end Borrower sgreus to romaln lloble undor the Note nu mptter. what ection Lender tokes or falls to teke under this
Agicemont.

GRANTOR'S REPRESENTATIONS AND WARRANTIES., Grantor warranis thet: (A) thie Agraomem fs exoculed ot Borsawer's toquost and Aot
ot the requaot of Londer; (D) Grantor hos tha full clqm. powaer and outharity 10 anter Into this Agrasment and to pladge the Collateral to Londor;
(C) Grantor hag estoblishad adequote maans of vbtaining from Borrower on a continuing boals Intarmation shaut Borrower's finenclal candition;
end (D) Lendor has made 110 roprasentation to Grantor aboul Boirower or Borrowor's eredliworthiness,

GRANTOR'S WAIVERS. Gruntar wolvoa sil roaquicomonts of presentmaont, protust, damond, snd notico of dishonor ar non-payment 1o Borrower
or Graatur, or any othur porty 1o tho indublednoss or the Coltutaral. Lendar may do any ot the followlng with respect to any obligatlon of any
Borrowaer, without first oblalnlng the consont of Grantor: {A) grant any oxtoension of time for eny payinant, (D) grant ony tonewal, (C) pormit
any moditication of paymant torme or other terms, ar {D) - exchango or roloasa any Collaterat or other sgcurity., No such act or fulluro to nct

. shell affect Londer's rights egoins) Grantor or tho Collsterol.

AIGHY OF SETOFF, To tho oxient permvitied by opplicabla favs, Lendor 1080rvan n tlgit of satoff in oWl Grontor's sccounts viith Londar {whethet
cheoking, anvinga, or soma othor account]. Thig Includos ull accounts Grantor holds Jolntly with somoono olso ahd -oll. sccounis Grontor moy

* apon In the luture. Howaevor, this doas not includo any IRA or Koogh sccounts, or any trust sccounts for which sotolt would bo prohibited by

tovs. Grantor authorizes Londor, 10 tho extent permitted by applicablo law. 10 chorga or seloff olf sumns owing on tha Indublodness aguinst eny
and gl such sccounts, and, at Lendur's oplion, to adminlstrativaly freezo all sueh pecounis to allow Lander to pratant Lendor's oharge and sotoft
1lghts provided in this parapraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPEOT TO THE COLLATERAL, With respact to the Collatorsl, Grantor represents

. and promises o Lender that:
Ownership. Grantor is tha lawlul owndr of the Calisteral froa and clear of ali loans, Hons, oncumbrancos, and claims excopt o3 dnscloaod to °

and sccapted by Lendor In wrlling.

Right to Grant Socurlly lntorou. Grantor has the tuil right, power, and uumomy to ontar Into this Agroement and 0 aulgn tha Collnloml [ 1]
Londer, .

No Prlor Assignment. crantor has npy previously grantad e socurity lnwmt in the Coliaters! to any other cradltor. - s -

No Furthor Yranster. Grontor shell not sell, amgn. encumbor, of otherwise disposs of any of Qrentor's vl“hu In lhn Collutoral oexcept 8s
providad in this Agroemaont.

No Dofaults. Thoro sro no defoults relailng to tho Colfotaral, and thera grd no olfaste or counterelsims 10 tha same. Granloc wlll sulctlv

aad promiptly do everything roquirod of Grontor under ths terms, commuons, promisos, and ugreemonts contained Jn or reloting to'the -

Collmewl
Pracands. Any and gll replscemant of renawe!l cerlificatas, instiumants, or other bonelits or procecds rafated to lha Colistorai \hat ure

Aart o o«
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ASSIGNMENT OF DEPOSIT ACCOUNT :
Loan No: 28743474-69647 (Continued) Page 2

recelved by Grantor shall be held by Grantor In trust for Lander and Immedistely shall be dalweled by Grantor 10 Lender to bo held as part
of 1the Colistoral.

Validity: 8inding Effoct. This Agreement is blndlng upon Grantor and Grantor's Successors ond assigns and s legeily enforceable In
accordanco with its terms. : ‘ .

Financing Statements. Grantor authorizes Lender to file @ UCC financing statement, or olternativoly, 8 copy of this Agreement to porfect,

Lender's security interest. At Londer's request, Grantor additionslly agrees to sign all other documents that are necassary to peifect,

protect, and continue Lendors security interast in the Property. Grantor wiil pay all filing feas, title transfer fees, and other fees and costs

Involved unleas prohibited by law or unless Lender Is requiréd by low to pay such fees end costs. Grantor frrevocably appoints Lender to
exocute documents nacessary to transtfer title If there Is 8 default. Lender mey file a8 copy of this Agreement es a finencing atatement.
Grantor will promptly natity Lendor of any change to Grantor's nama of the name of any individual Grantar, eny individuet who is a partner
for 8 Grantor, and any individual who is a trustee or settlor or trustor for a Grantor under this Agroement. Grantor will also promptly notify
Lendor of any change to the name that appears on the most recently Issued, unexpired driver's license or state-issued identification card,
any oxpirotion of the most recently lssuad dtiver's license or state- lssued Identlfication card tor Grantor or sny lndlv‘dual for whom Grantor
Is required to provids notice rogarding name changes.

I.ENDER S RIGHTS AND OBLIGATIONS WITH AESPECY TO THE COLLATEMI. While this Agreemaent Is In effect, Lendar may retaln the rights
1o possossion of the Collatersl, together with any and all evidance of the Colletersl, such as certiflcates or passbooks. This Agresment will
romain In effect until (a) there no longer Is any Indsbtedness owlng to Lender; (b} ell other obllgauons secured by this Agreemont havo been
fullilled; and (c) Grantor, in writing, has requested from Lender a relpese of this Agraement.

LENDER'S EXPENDITURES. If any action or procasding I3 commenced thet would materisily affect Lender's Interest in the Colleteral ot If
Grantor falls to comply with any provision of this Agreomenmt or any Relatad Documents, including but not limited to Grantor's fallure to

discharge or pay whon due sny amounts Grantor Is required to discharge or pay under this Agreaoment of any Relsted Documems, tonder on -, .

Grantor's bahall may (but shall not ba obligated to) take ény actlon thet Lender deems sppropriate, Including but not limited to discharging or

paying ol texes, liens, sscurlty intorests, encumbsencas and other claims, ot eny time levied or placed on the Colisterat and paying ell costs for -

insuring, malntsining and preserving the Coflateral. All such axpenditures Incurred or pald by Lendor for such purposes will then boar intorest at
the rate charged undar the Note from the date incurred or paid by Londer to the date of copayment by Grantor. All auch exponsas wiil bascome o
port of the Indebtedness and, at Londer's option, will (A) bas payablo on damand; (B} be added to the balance of the Note and bo apportioned
among and be payable with any insiallment payments to bscomo due during aither (1) tho term of any applicable Insurance policy; or {2} the
remaining term of the Note; or (C} be treated 6s a batioon payment which will bo dug and poyable ot the Note's moaturity. Tho Agrasment olso
wﬂ‘I secure payment of these amounts. Such right shall bo in addhion to all olhor rlghte and romadies to which Lendor may be entitled upon
Delauil.

LIMITATIONS ON OBLIGATIONS OF LENDER, Lender shall use ordinary musonnble carg In tha phyulcol presofvation and cualody of any
cartificate or passbook for tho Colletaral but ghall hava no other obligetion 10 protect the Colleteral or ‘its value. In particulsr, but withoul
limitstion, Lendor shall heve no rasponstbility (A} for the colloction or protection of any income on the Collateral; (B] for the prasorvation of
rights against lssuers of the Collsteral or againgt third persons; {C) for ascertaining any maturities, convarsions, exchanges, offers, tenders, or

+ similar matters relating t0 the Collatero!; nor (D) for Informing the Gwmor about any of the ebove, whather or not Lender has or Is desmed to

hava knowloedge of such motters.

DEFAULT, Each of the following shall constitute sn Event of Defeult under this Agreement:
Paymeont Dofault. Borrower {sils lo make eny psyment when dua under the Indebtednass.
Other Dofaults. Borrower or Grantor fails to comply with or to perlarm gny other term, obligation, covenant or condition contelnod In this
Agreament or In eny of the Related Documents or to comply with or to parform any tarm, obligstion, covenant or condition contalned In any
other sgreement between Londer and Borrower or Grentor.
Dofault In Favar of Third Parties. Borrower or Gramor defsulls undar any loan, extension of cradit, security agreament, purchaso or sales
agreement, or any othar sgreemont, in favor of any othar creditor or patson that may moterislly affect any of Borrowar's or Grantor's
property or shility to perform their respective abligations under this Agresment or any ot the Related Documents.
False Statemonts. Any warranty, representation or stetement medo or furnished to Lendaer by Borrowor or Grentor or on Borrower's or
Grantor's behall under this Agreement or the Related Documents is false or misleading in any matariel respoct, either now or ot the time
made or furnished or becomos false or misleading at eny time theraafter.
Dofective Collaterolization. This Agreamant or any of the Related Documonts ceases to bae-In full force and effect (including faifure of anv
collataral documant to creste a velld and perfectod secusily interest or fien) st any time and for any reason.

Dooth or Ingsolvency. The death of Borrower or Grantor or the dissolution or termination of Borrawer's or Grantor's existence 8 a going
business, the Insolvency of Borrowor or Grantor, the appointmant of a recelver for any part of Boirower’s or Grantor's property, ony

ssslgnment for the benefit of credliors, any type of creditor workout, or the commencement of any proceeding under eny bankruptey or Ll

insolvancy laws by or egeinst Borrower or Grantor.

Creditor or Forfelture Proceedinga. Commencememt of foratlosure or forfeiturs proceedlnga. whselhor by judiclal proceeding, self-help,
repossossion or gny other method, by any creditor of Borrower or Grantar or by any governmental agency against any collateral securing
the Indebtedness. This includes @ garnlshment of any of Borrower's or Grontor's accounts, Ingluding deposht eccounts, with Lender,
However, thic Event ol Dafauit shall not apply It there is e good faith dispute by Borrower or Grantor as to the validity of reasonsblaness of
the clelm which is the basls of tha creditor or forfelture procoeding and if Borrower or Grantor gives Lender wrltten notlce of the creditor or
torfelture proceeding and deposita with Lendar monies or 8 surety bond for the creditor or forfeiture proceading, In an amoum determined
by Lender, in fts sole discretlon, as baing an adequate reserve or bond for the dispute. \

Events Affocting Guarentor. Any of the praceding ovents occurs with respect to any guarsntor, endoreer, surety, or accommodation party
of any of the Indebtedness or guarantor, endorser, surety, or sccommodsation perly dies or bacomes Incompstant or revokes or disputes the
validity of, or liabllity under, any Gueranty of the Indebtadnsss.

Advorse Change. A matorlal advarse changa occurs In Botrowar's ot Grantor's linanclsl condition, o¢ Londer beliaves the prospect of
payment or performanco of the Indebtednass Is impalred.

Insocurity. ' Lender in good feith believes itself insecuro.

RIGHTS AND REMEDIES ON DEFAULT. Upon tho occurrence of an Evant of Default, or at any time thoreaHer, Lender may exercClise any one of
moro of the following rights end remsdles, in sddition to ony rights or ramedles that mey be avallable at 1aw, in equity, or nthelwlse

Accolorate Indobtedness. Lendar may declere all Indebtedness ot Borrovser 1o Lender Immedistaly due and payable, wllhout notme 01 unv
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kind to Borrower or Grantot,

Application of Actount Procoeds. Lender may take diractly all funds In the Account and apply them to the indebtedness. If the Account is
subject to an early withdrawe! penalty, that penalty sholl be deducted from the Account before Its application to the Indebtednass, whether
the Account is with Lender or some othor institution. Any excess (unds remoining after application of the Account proceeds to the

Indebtadnass will be peld 10 Borrower or Grantor as tha interests of Borrowar or Grentor may eppeer. Borrowar agrees, o the extent -

pormitted by law, 10 pay any doficloncy after appiication of the proceeds of the Account to the Indebtedness. Lendor alsc shall have all the
riPs of 8 secured party under the Mississippl Uniform Commerciel Code, even If the Account Is not otherwise subject to such Cods
concerning security intorests, and the partles to this Agreement agree that the provisions of the Code giving rights to a secured parly shall
nonetheless ba a part of this Agreement. . ’

Transfer Titflo. Lender may affact Uenster of title upon sale of all or part of the Colleteral. For this purpose, Grantor ifrevocably appolnts
Lendar ss Grantor's attornay-in-faot to execute andorsements, assignments and instrumonts in the name of Grantor and each of them (it
mora thon one) as shall bo nacessary or reasonable. ’ ’ .

Other Rights and Romodles. Lender shall have and may oxercise any <;r oll of the rights and remedies of a seéured creditor under the .

pravislons of the Misslssippi Uniform Commerciel Code, at law, in equity, or othorwise, . .

Ooficlanoy Jn.idgmem. It petmitted by applicauls law, Lander may obteln g judgmant for any delliciancy temalning In the indebtadnass &ue
to Lender after epplication of all smounts rocelved from the exarcise of the rights provided in this seotion,

Eloction of Remedios. Excopt as may be prohibited by applicable law, all of Lender's righte and remedies, whether evidenced by this
Agrsement or by any other writing, shell be cumulative and may be exercised singularly or concurrently. Election by Lender to puréue any
temedy shall not exclude pursult of any othar remedy, and .an olection to make expondlitures or to teke sction to perform en obligetion of
Grantor under this Agreement, after Grantor's fallure to perform, lsl\ull not affect Londer's right to doclare a default and exercise its
remadigs.

Cumulative Remodios. All of Lender's rights and remedios, whether evidenced by this Agreement or by any other writing, shall he
cumulative and may be exorcised singularly or concurrently. Eloction by Lander to pursue any remady shall not exclude pursult of any other
remady, and an eloction 10 make expenditures or to take action t6 parform en obligation of Grantor under thie Agreement, after Grantor's
failure 10 perform, shall not affect Lendor's right to declare a detfault and to exercise its ramedies.: . .

\, FUTURE ADVANCES. Spaocifically, without imitation, this Security Instrumant socures, in addition !o' the amounts specifiod In the Note, all
tuture amounts Londor [n its discrotlon mey loan to Borrowor and/or Grantor, together with sl Interest thereon.

MISCELLANEOUS PROVISIONS. The following miscoliansous provislons ere e part of u:nls Agreoment:

Amendments. This Agreement, togother with any Relatad Doouments, constitutes the entlire understanding and sgraement of the perties
8s to the malters sot forth in this Agreement. No alteratfon of or smendment to this Agreament shali bg oflective unless glvon In writing
end signed by the party or partles sought to be cherged ar bound by the alteration or amendment.

Attornays' Foos; Exponses. Grantof agrees 1o pay upon demend ail of Londer's costs and expenses, including Lendor's sttorneya’ toes end
Lendear’s lagal oxponsos, Incurred in connection with the enforcement of thls Agreement. Lender may hiro or pay someons else to help
onfotce this Agreemont, and Grentor shall pey the costs and expenses of such enforcement. Costs end axpensos Include Lender's
altorneys’ fees and legel expenses whother or not thare I3 a lswsuli, including attorneys’ tegs and legal expanses for bankruptcy
proceedings (Including efforts to modify or vacste any automotic stay or injunction), appsals, and any anticipated post-judgment collection
servicos. Grantor slso shall pay all court costs and such additions! tees as may be dirocted by the court, .

L |
Caption Headings. Caption headings in this Agreemant gre for convenlence purposes only snd ara not to ba used to interpret or deline tha
provisions of this Agreement. : .

Governing Law. This Agraement will ba govarned by lod::vnl low a'ppllenblo to Lender and, to tho extent not praemptad by fodorel law, the
taws of tho State of Mississippl withowt rogard to #ts conflicts of taw provisions, This Agresment has beon accopted by Londaer In tho Stete
of Mississippi.

Jolnt and Sevoral Liability. ,All obligations of Borrower gnd Grantor undor this Agresment shall bo jolnt and several, end all references to
Grentor shall mean vach end gvery Grantor, end all refarances to Borrower sholi meon each end evary Borrower. This means that each
Borrower and Grantor signing balow is responsible for all obligetions in this Agreement.

No Welver by Lendor. Lender shall not be deemed to have weived any rights under this Agreemont unlese such walver is given In writing
and signed by Lender. No dolay or omission on tho part of Lender in oxercising any right shall operate as 8 walver of such right or any
other right. A waiver by Lendar of 8 provision of this Agreemant shall not projudico or constitute a waiver of Londar's right othorwise to
domand sirict complinnce with thot provigion or any other provision of thls Agreamont. No prlor welver by Landor, nor ony courso of
dealing bewaen Londer ond Grantor, shell constitule a walver ot any of Lender's rights or ot ony of Grantor’s obligavions ns 10 ony fuure
tiensotiions. Whongver the consent of Lender is required under this Agroement, the granting of such consent by Lendet in any Instance
shall not consiltute continuing consent to subseguent Instances whore such consent is roqulred and in all cases guch congent moy be
granted or withheld In the sole discretion of Lendar. . E

Notices, Any notice requived to bo given under this Agreamant sholl be given In writing, and shall be offective when actually dolivered,

whon actuelly raceived by telafnesimilo {unloss otherwise roquired by law), when deposited with a natlonally recognized overnight Gourlor, -

or, It mullad, whon doposited in the United States mall, as flist oinas, certifled or registored mail postage prepald, directed 10 tho addrosses
shown near tho baginnling of this Agroesmont. Any party may changs Its addrass for notlces under this Agraemant by giving formal written
notice 1o tho other parties, epacitying that the purpose of the notico is to chongo tho party’s address, For notlce purposes, Grantor agroos
to keop Lender informed at alf times of Grantor's current addrass. - Unlogs otherwise provided or required by law, If there is more than one
Granitot, any notice given by Londsr to any Grantor Is deemed to bo notice glven to all Grentors,

Powor of Attorney. Grantor hereby appoints Lander es Ita true and lawlul attorney-In-fect, Irravocsbly, with full powar of substitution to do _ ;-

the following: (1) 10 domand, collact, raceive, racolpt for. sus end racover ell sums of monsy or other proporty which mey now or
hereafter become dug, owing or payable {rom the Collatersl; (2) 1o axgecute, sign and endorse any and sll cleims, instrumants, receipts,
chocks, dretts or warrents Issued in payment for the Colioteral; {3) 1o satlie of compromisa any ond all cisims orising undor the Collataral,
ond In the place and stead of Grantor, to execute and deliver Iis reloase and settlament for the clalm; and (4) to file any clsim or cloims or
to teke any action or Institute or teke part in any procesdings, eithor in Its own neme or in the namo of Grantor, or otherwise, which in tho

discretion of Lender may seem to bo necessary or advisable. This powor Is glven as security for the Indabtednasgs, and the authosity hereby

conferrod is and shall be irrevocable and shall remaln In fult force and effect untll renounced by Lendar.

Sevorabllity. 1f & court of compelent jurisdiction finds eny provision of this Agreement to be itlégel, Invalid, or unenforceable us to any
clrcumstance, that finding sholl not make the offending provislon iltogal, invalid, or unenforceabls as to any other clrcumstence. If feaible,
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the offending provision shall bo considerad modifiad 8o thet it becomes legal, valid ond anforceablo. It the offending provislon cannot be 8o
moditiad, it shall be considorod deletsd from thia Agroomont. Unleas othorwlse requirad by law, the tegality, invalldity, or unsnforéeablfity
of any provision of this Agreamant shall not atfect the legallty, velldity ot antorcasbility of any nthar pravision of this Agreamant,

Succassors and Asslgns. Subjeot to any liritetions statad in this Agreamarit on tronsfdr"6f Grantor'a Intarest, this- Agraament-shioll e
binding upon and inura to the bonefll of -the parties, thelr sucdossora and ussigns: (l.ownorship of the Collatarsl-botomos vested In-a
porean ather than Grantor, Lendor, without notlce 10 Grantor, may doalwith Grantor's guccessors with roference 10 this Agreomerit end the
:ngebtadnsaa by way of forbearence or oxtonsion wihihtout ¢olasslag Granlor from tha obllgetions of this Agreemant or llsbllity undar the
ndebiednoss.

Suivival of Roprasontations and Warsrantios. All roprasentations, warranites, and agreements made by Grantor In this Agreement ghail
surviva the oxecution and delivery of this Agreement, shail be continuing In naturs, and shall- remain In full force and affect untll-such time
0s Borrower's Indebtadnuss shel) be peid In full. .

Time is of tho €esontce, Time s of tho cssence In the parlormance of thia Agraemant.

Walve Jury. All perties o this Agraomont heraby walve the right 1o any jury trle! in any aotlan, procesding, or aounterclaim brought by any
party against any othor party.

OEFINITIONS. The following cepiteliznd wotds ond terms. sholl have tha: following meanings when userl In this Agreemont.- Unless apacificelly

stalod to the contrery, oll-rafarancos t0.doller omounts shell moan smounta In lawlul monoy of the United*Stotes.of Amétlcs, Words and terms
used-In thesingulor sholl Inotuda tha plurul, and- tho plurdl shall Inclutle” thn singular, ‘a8 tho cantext.moy roquiro. Worda and tarms not otharwise
doiinadl In this Agraamant ghall fisve tiie moagnlnps otiributel to such-torms in the Uniforin Commareitil Codo!

BORROWER ‘ApID GRANYOR HAVE READ AND UNDERGTQOD
- ' H

Acaount. Tho word "Account® maans tho doposit soaount described In the *Collaters! Description™ seation,

Agreomont. Thae word “Agresment® magns this Assignment ot Deposlt.Account, a5 this Aseignment-of Doposit Acscount moy Bo amendad
ar modified lrom time 10 time, together with el exhibhe and schadules attoched 0 this Assignment of Doposit Account from tima to time.

Borrower, The word "Borrower® mesns Mississippl Concervatives and Includes sli co-signers and co-mekers signing the Note and efi thelr
sutdassora end assigns.

Collateral. The word "Colleteral® means all of Grantor's 3ight, lide and Interest in and to0 all tho Collateral as doscedved in the Collateral
Oascription section of this Agreement.

Default. Tho word *Dolault"™ means the Dofault et forth in thig Agrasmant In the gectlon titled *Defauft®,

ivont of Defoult. The words “Event of Dofauit™ mean sny of the even(s of default sot forth in this Agrooment in the defaull section of this
greomont.

Grantor. 0o woia - Grarvor* mouns (NN

Guarenty. Tho word “Guaranty™ nmesns the gugranty 'qum guerantor, endoresr, gurely, of actorhmedation perly to Lender, including
without limitation 8 guatenty ol sl or pert of the Noto. .

Indabtadnoss. The ward “Indebteiness® means tho indebladness ovidencod by (ha Note or Rolated Ducuments, inctuding all principal and’
intorest togother with oll othor indebtednass and coste and-expensas for which Borrowar I8 responsible undor this Agreoment or undor any
of the Relatad Cocuments. Spacificelly, withaut Nmitation, Indebtedness: includos oll amounis that may be indiroctly secured by the
Croas-Collnteralization proviston of this Agreamani.

Londor. Tho word *Lendar® means Trustmark Nationnl Bank, ita succasaors and asslgne.

Nota. The word “Noto” meens the Note doted Jenuaty 29, 2014 -and oxecutod by Misslasipp! Conservatives in the principal amount ot
$280,180.00, together with sl ranawals of, extenslons of, modificatlons of, relinsncings. of, ¢onsolidations of, end subatitutions for the
note or cradit agreament.

Property. Tho word “Proparty” means all of Granlor's right, Utle and intarest in and 10 all the Proporly es described in the “Collateral
Osscription® sscilon of this Agreement.

Roleted Documants. The words “felpjed: Documinis® mean ef promissery notes, credh agreemants, losn ggreamants, environments

agioamons, guaranting, security ngranmonta; mnrtgones, deede ol truat, securlty deads, colloterst mortgagos, and oll athor instrumaats,
ogreemonts and documaonts, whothor. ndw or heroaftor existing, axecutad in connestion with the Indobtodnass.

ALL THE PROVISIONS OF THIS ASSIGNMENT OF DEPOSIT ACCOUNT AND
' 29, 2014,
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CORPORATE RESOLUTION TO BORROW / GRANT COLLATERAL

D L-Prngpel Tyl Leay Date- | % .'-'m_mv : “Loen N i e 0T 3 Afcoant- 1Ofhgur | Imitn 3 - :
-£250.750.60° "j 07 29:7014_006-03-201478/434 74606 57 T R LA | ' BB 2P IR
Refarences In the boxes abovo aro for Lender s use only and do not limit the applicobility of this document to any pnnlcular loan or IIDI,
Any ltom obova contolning *** *~ has bean omitted diso to text length limitations, ]
Lander: Trustmork Nationa! Bank
Corporatlon‘ Mississippl Consorvatives , Jackson Maln Offico T . L. I
P.O. Box 2096 Y 248 E. Capltol Strest, P O Box 291 . T
Jockson, MS 36226 e T Jagkson, MS 39205 .

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE CORPORATION'S EXISTENCE. The complete and correct name of the Corporation Is Misslssippi Conservetives {"Corporation®). The
Corporation Is a non-protht corporation which Is, and ey sl times shall be, duly orgenized, validly existing, and In good stending under and by !
virtue of tho laws of the State of Misslssippl. Tha Corporation is duly authorized to transact business in all othor stetes in which the Corporation *
Is doing businoss, having obtained ell necessary filings, governmentel licensas and spprovals for vach stete In which the Corporatlion Is doing
businoas. Speclfically, the Corporetion Is, and at all times shall be, duly quollfied es @ foraign corparation In all stetes In which the failure 10 80
qualify would hava o material advarsa 6ffect on It businoes ot finenclal conditlon. The Corporation has the full powar and authority to own its
proporties and 10 iransect the businass In which It Is presontly engeged or presently proposus to ongago. The Corporation malintains an offico. ot
1125 Popiar Bivd, Jnckson, MS- 39202, Unless the Corpoiation hag dosignated otharwiso In writing, the principel office Is tha office:at which

. tho Corporation keeps its books and records. The Corporation will notliy Lender prior 1o ony chonge in the location of the Coiporotlon's stote:of

orgenization or eny change In the Corporstion’s neme. The Corporation shall do alf things nacassery to preserve and to kaop In full forco and
offect its oxlistence, rights and privileges, end sholl comply with all regulstions, rules, ordinances, stetutes, ordors and decraes of any
governmental or quasi-governmente! authority or court applicable to the Corporetion and the Corporatlon’s business activities.

AESOLUTIONS ADOPTED. At a maeting of the Directors of the Corporation, or If the Corgoragion s .a.closo corporation having no Board of
Dlrectors then at & maoting of the Corporation's shereholders, duly called end held on O/Z-ZM/Z . 6t which & quorum was
prasant and voting, or by other duly authorized action In llau of 8 meetlng, the resotutions sot forth in this Resolution were adopted.

OFFICER. The following namad person Is an oftloar of Misslssipp! Ctmservanvas.

NAMES TITLES AUTHORIZED TUALSIGNATURES
Brian N, Parry Exooutive Director Y T,

ACTIONS AUTHORIZED. The authorized person listed obove may enter Into any fagraoments of eny notush with Lender, and |hoso agieaments
wilt bind the Corporation. Spegclfically, but without Ilmltauon, the euthorlzed person Is authorized, ompovfered, and directed to do tha followinp
for and on bohalf of the Corporatlon; -

Borrow Money. To borrow, 88 8 cosigner or otherwlsu, from llme to time from Lsndsr. on such tefms as may be ooread upon between the
Corporation and Lender, such sum or sums of money as In his or her judgment should bs borrowaed, wltho\_n limitation,

Exacute Notos, To execute end deliver to Lender the promissory note or notes, or other evidence of the Corporation's credit
accommodations, on Lender's forms, at such rotos of Interest and on auch terms as may be agreed upon, evidencing the sums of money so
borrowed or sny of the Corporntion's indebtednass to Lender, and also to exeaute and doliver to Lendar one or more renowals, oxtensions,
modifications, refinancings, consolidations, or substitutions for one or more of the notes, any portlon of the notes, or sny othar evidence of
cradit saccommodationa.

Qrant Security. To mortgege, pledge, transfar, andarse,. hypothecate, or otherwise encumber ond deliver 1o Lender any property now of
hereafter helonging to the Corporation or in whigh the Corporation now or hereafter may have an interest, Includ!ng without limitation ‘all of '~
the Corporation's reanl proparty and all of ths Corpomllon s personal prapertly (tanglble or Intengible), as sacurity for tho payment of any
loans or cradit accommodations so obtalned, any promissory notes 8o exacuted (including eny amendmants to or madificetions, renowals,

and oxtenslons of such pramissory notes), or any other or further indebtedness ot the Corporation to Lender at eny time owing, howaver
the same may be evidenced. Such proparly may be mortgaged, pledged, transferred, endorsed, hypothecated or encumbered at the time  *
such loans are obtelned or such indebtednass Is incurred, or at any other time or timos, and may be slthar In addition to or In llou of any -
property theretofore mortgaged, pladged, transforred, endorsod, hypotheoated or encumbered. .

Execute Security Documents. To exocute and deliver to Lender the forms of mortgsgoe, deod of trust, pledga agreament, hypothocation
agreament, and other sgcurity agraements and finsncing etetemonts which Londer may requiro and which shall evidence the terms and
conditlons under ond pursuant 10 which such llens and encumbrances, or any of them, are given; ond also to oxecute and deliver to Lender
any other written instrumants, any chattel pspar, or any other collateral, of any kind or nature, which Lender may deem necessnly or proper
in connection with or pertaining to the giving of the llans and encumbrences.

Nogotiate ltoms. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes, or othor ovidonces of ..

Indebtednoss peyable to or bolonging to tho Carporation or in whigh the Corporation maey have an interest, and either to rocelva cash for |he'f s
same or 10 cause such praceeds to be cradited (o the Corporatlon’s sccount with Lender, or 10 oause such other dlsposluon of the

procoods derived thesefrom as he or she may daem advisable. )
Furthor Acts, In the cusp of lines of cradit, to designate additional or glternate individuals as being authorized to request advances under o
such lines, and in all cases, to do end perform guch other acts and things, to pay eny and ali foes and costs, and 10 executo and deliver
such other documents and agreements, including agroements walving the right to u trial by jury, 8s the officer may In his or het dlscwtlon
doom ressonably necessary of proper {n order to carry into effect the provisions of this Rosolution. \

ASSUMED BUSINESS NAMES, The Corgoration has filed or recorded all documonts or 1llings raquited by law relating to ell assumed buslnoss
names used by the Corporation. Excluding the name of the Corporation, the following is 8 complate llat of alf essumed business nemas under
which the Corporation does business: None.

NOTICES TO LENDER, The Corporation will promptly notlfy Lender in writing at Lendes's eddress shown above (or such other addresses as

P
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Londor may" désigneto. from time to timo) prior to any (A) change In the Corporatlon's name; (B) chenge-In the Corporailon’s assumed
husindds admais); (€) change in the menagemant of the Corporation; (D) change In the authorized signaris); (E) change In the Corporatlon‘s
principal office-addiess; (F) change in' the:Corporotion’s.state of orgenizetion; (G) conversion of the Corporétlon to 8 new or different type of

‘business entity; or (H) change In any other aspect o the Corporation that directly or indiractiy relates to any agreements’ betweon the

Gorporation and Lender. No change In'the Corporation's name or slete of organization will take affect untll efter Lender hes recalvad notice.
GERTIFICATION CONCERNING OFFICERS AND. RESOLUTIONS. The officor nerod above is duly elected, appointed, or employed by or for the

i "Gorporation, as the caso may be, and occuples the position set opposite’his or her respective neme. This Resolution now stends of racord on

the books of the Corporatlon, ls in full foice and effect, and has not baen modified or ravoked in any manner wheatsoever.
NO CORPORATE SEAL. Tho Corporation hes no cotporste seal, and therefore, no sest Is affixed to this Resolution.

CONTINUING VALIDITY. Any end all acts suthorized pursuent to this Resolution and performod prior to the passage of this Resolution sre
horeby ratlfied and approved. This Resolution shall be continuing, shell remaln in full force and effect and Lendsi mey rely on It until written
notice of its ravacation shall heve baen delivered to end recelved by Lender st Lender's eddress shown above {or such eddresses os Londer riay
dosllgnale trom time to ima). Any such notice shell not affect any of the Corporetion's agresments or commitments in offect at the time notlco
is given. .

IN TESTIMONY WHEREOF. | have herounto set my hand end attest that the signature sat opposite the name listad above I his or hor genulne

- glgnature. '

1 have raad all tho provisions of this Resolutlon, and | personally and on bohelf of the Corporation certify that all gtatoments and roprosentations

. . medo In this Resolution ere true and correct. This Corporate Rosolution to Borrow / Grant Collateral I dated Jenuary 29, 2014.

. CERTIFIED TO AND ATTESTED BY:

_':_ocut_i\'!o_ DljSctor of Mississippl .

X %
Briag

Conforvativos

HOTE: U 1ho olllcer gigning this Reaciution 18 dasipnsied by 1ho foregoiny document ¢3 ono ol the ollﬁm suthorlgnd to eot on the Corporetion’s behall, It Is avissbie (o have e nnnm'lon
&igned by at lgast one non-outhorized ofticer ol tho Corpdralion. N .
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MINUTES OF SPECIAL ACTIONS TAKEN BY
WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF MISSISSIPPI CONSERVATIVES
IN LIEU OF A SPECIAL MEETING THEREQF

Effective as of January 28, 2014

These Consent Minutes describe certain special actions taken by the Board of Directors

of Mississippi Conservatives, a Mississippi nonprofit corporation, in lieu of a special meeting

thereof and pursuant to Section 79-11-257 of the Mi,sissippi_. Nonprofit Corporation Act, which

provides that any action required or permitted to be taken at a board of directors’ meeting of a.

Mississippi nonprofit corporation may be taken without a meeting if the action is taken by all
members of the board and is evidenced by one er more written consents describing the action
taken which are signed by each director and included in the minutes or filed with the corporate
records reflecting the action taken, with such consent to have the effect of a meeting vote, Such
consent herein and hereto is evidénced by the signature of the sole Director of the Corporation
affixed hereto,
Borrowing:
RESOLVED: That theé officers of the Corporation are, and each of them is,
hereby authorized and directed, for and on. behalf of the Corporation, to borrow
. up to $250,000.00 from Trustmark Nationa] Bank, upon such terms and
conditions as the officer deems appropriate, to execute a promissory note

evidencing such loan, and to execute any arid all such other documents as-may be
necessary to consummate such loan transaction.

Filing of Consent Minutes:

RESOLVED: That the Secrétary of the Corporation is hereby directed io
make the original of these Consent Minutes part of the original Minutes of the
Corporation to be filed in the.appropriate records of the Corporation.




THE UNDERSIGNED DIRECTOR, BEING THE ENTIRE MEMBERSHIP OF THE
BOARD OF DIRECTORS OF MISSISSIPPI CONSERVATIVES, DOES HEREBY
EXPRESSLY CONSENT TO THE FOREGOING RESOLUTIONS AS BEING THE SPECIAL
ACTIONS OF THE BOARD OF DIRECTORS OF SUCH CORPORATION, IN
ACCORDANCE WITH SECTION 79-11.257 OF THE MISSISSIPPI NONPROFIT
CORPORATION ACT AND IN LIBU OF A SPECIAL MEETING THEREOF, TO BE
EFFECTIVE AS OF JANUARY 28, 2014,

¢ - ﬂ.. . ] . _'
B IAN PERR‘V
Séle Director _'
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